SUMMONS - CIVIL STATE OF CONNECTICUT

JD-CV-1 Rev. 9-14 SUPERIOR COURT - ‘See other side for instructions
C.G.S. §§ 51-346, 51-347, 51-349, 51-350, 52-452,
52-48, 5§2§-259| P.B. Secs. 3-1 through 3-21, 8-1 www.jud.ct.gov
[] X if amount legal interest or property in demand, not including interest and TO: Any proper officer, BY AUTHORITY OF THE
1 costs is less than $2,500 STATE OF CONNECTICUT, you ar? hereby
X] "X" if amount, legal interest or praperty in demand, not |nclud|ng interest and commanded to make due and legal service of
costs is $2,500 or more. this Summons and attached Compldint.
|:] "X" if claiming other rehef in addition to or'in lieu of money or damages. j
Address of court clerk where writ and other papers shall be filed (Number, street, town and zip code) | Telephone number of clerk (with . | Return Date (Must be a Tuesday)
(C.G.S. §§ 51-346, 51-350) ‘ area code) i
v : - August 18,2 015
123 Hoyt Street, Stamford, CT Q6905 ( 860 )965 5308 - T AL
Judicial District At (Town in which writ is retumable) (C.G.S. §§ 51-346, 51-349) Case type code (See list on page 2)
GA. ) o
[ ] Housing Session [ Number: Stamford/Norwalk Major. € - Minor. 90
For the Plaintiff(s) please enter the appearance of: ‘ i
Name and address of attorney, law firm or plaintiff if self-represented (Number, street, town and zip code) Juris number (to be entered by attorney only)
McCarter & English, LLP, CityPlace I, 185 Asylum Street, Hartford, CT 06103 . 419091
Telephane number {with area code) . Signature of Plaintiff (/f self-represented) C
(860) 275-6700 _ '
The attorney or law firm appearing for the plaintiff, or the plaintiff if Email address for delivery of papers under Section 10-13 (if agreed lo)
self-represented, agrees to accept papers (serviée) electronically in Yes D No :
this case under Section 10-13 of the Connecticut Practice Book. i
Number of Plaintiffs: 1 . | Number of Defendants: 4 I { ] Form JD-CV-2 attached for additional parties i
Parties Name (Last, First, Middle Initial) and Address of Each party (Number; Street; P.O. Box; Town; State; Zip; Country, if not USA)
First Name: William A. Lomas v | P-01
Plaintiff Address: 293 Lyons Plain Road, Weston CT 06883 b
Additional Name: ’ : P-02
Plaintiff Address: ‘
First Name: _Partner Wealth Management, LLC ' D-01
Defendant | Address: 33 Riverside Avenue, 5th Floor, Westport, CT 06880 ;
Additional Name: Kevin G. Burns ; . D-02
_ Defendant | Address: 119 East Gregory Boulevard, Unit 45, Westport, CT 06880
Additional | Name: James Pratt-Heane D-03
Defendant * | Address: 7 Christina Lane, Weston, CT 06883
Additional | Name: William P. Loftus : 3 D-04
Defendant | Address: 326 South Campo Road, Westport CT 06880

Notice to Each Defendant

1. YOU ARE BEING SUED. This paper is a Summons in a lawsuit. The complaint attached to these papers states the cla|ms that each plaintiff is making
against you in this lawsuit.

2. To be notified of further proceedings, you or your attorney must file a form called an "Appearance” with the clerk of the above-named Court at the above
Court address on or before the second day after the above Return Date. The Return Date is not a hearing date. You do not have to come to court on the
Return Date unless you receive a separate notice telling you to come to court. |

3. If you or your attorney do not file a written “Appearance" form on time, a judgment may be entered against you by default. The "Appearance"” form may be
obtained at the Court address above or at www.jud.ct.gov under "Court Forms."

4. If you believe that you have insurance that may cover the claim that is being made against you in this lawsuit, you should immediately contact your
insurance representative. Other action you may have to take is described in the Connecticut Practice Book which may be found in a superior court law
library or on-line at www.jud.ct.gov under "Court Rules."

5. If you ha € uestlons about the Summons and Complaint, you should talk to an attorney quickly. The Clerk of Court is not allowed to give advice on

Commissioner of the | Name of Person Signing at Left : Date svgned
Superior Court
Assistant Clerk Thomas J. Rechen 06/26/2015
i
If thy Summons is 5|gned bij erk: A For Court U 'se Only
he signing has been doné so that the Plaintiff(s) will not be denied access to the courts. : File Date

b."lt is the responsibility of the Plaintiff(s) to see that service is made in the manner provided by [aw.

¢. The Clerk is not permitted to give any legal advice in connection with any lawsuit.

d. The Clerk signing this Summons at the request of the Plaintiff(s) is not responsible in any way for any errors or omissions
in the Summons, any allegations contained in the Complaint, or the service of the Summons or Complaint.

1 certify | have read and | Signed (Sel-Represented Plaintiff) Date

understand the above:

Name and addip€s §f person recognized to prosecute in the amount of $250

Eng#Psh, LLP, CityPlace I, 185 Asylum St|., Hartford, CT 0613
/ ] gommisswner ofthe | Date Docket Number .
: Superior C - ‘

/ A Assistant Clork (LZQ"I 5 :
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‘ RETURN DATE: AUGUST 18, 2015 4 ) SUPERIOR COURT
. ) "
WILLIAM A. LOMAS ) JUDICIAL DISTRICT OF
: ‘ ) STAMFORD/NORWALK
Plaintiff, )
)
V. ) AT STAMFORD
: )
PARTNER WEALTH MANAGEMENT, LLC, )
KEVIN G. BURNS, JAMES PRATT-HEANEY, )
WILLIAM P. LOFTUS )
. ) JUNE 26, 2015
Defendants.
COMPLAINT

Plaintiff William A Lomas (“Lomas”) by and through his ﬁndersigned counsél,
McCarter & Engiish, LLP, as and for his Complaint against the defendants Partner Wealth
Management, LLC (“PWM”), Kevin G. Burns (“Burns™), James Pratt-Heaney (“Pratt-Heaney”),
and William P. Loftus (“Loftus”) (collectively fhe “Defendants™) alleges as follows:

NATURE OF THE CASE

This is an action for specific performance, money damages and an accounting, arising
from thev Defendants’ breach of PWM’s Limited Liability Company Agreement. Defendants,
acting in breach of their contractual and fiduciary obligations, and with intent to deprive Lomas
of the benefits Qf 'membersh‘i.p in PWM in furtherance of their own enrichment, have failed and

refused to pay Lomas sums due him upon his withdrawal as a member from PWM. Further,
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Defendants have indicated that they have no intention of paying to Lomas sums that are
unambiguously called for by PWM’s Limited Liability Company Agreoment. -
| THE PARTIES

1. Plainﬁff Lomas is an individual rosiding in Weston,,Connecticut. Lomas Wns a
25% member and the treasurer of PWM until his withdrawal, noticed on October 13, 2014, ‘
- became effective on Januqry 14, 2015, |

2. Defendant Burns is an individual residing in Westport, Connecticut. Burns was a
25% member of PWM until Lornas’ withdrawal became effective. Since Lomas’ withdrawal,
Burns has remained azmember of PWM. At all relevant times Burns has served as.a co-president
of PWM.

3. Defendant Pra_tt—H’eaneyTié an vindi'v(i'dual residing in Weston, Connectiout. Pratt-
Heaney }was a 25% member until Lomas’ withdrawal becamé effective. Since Lomas’
withdrawal, Pratt-Heaney has remained a member of PWM At all relevant times Pratt-Heaney |
+ -has served as a co-president of PWM. |

4. ‘Defendant Loftus is an individual residing in Westport, Connecticut. Loftus was
u 25% mernber of PWM until Lomas’ WithuraWal became effective. Since Lofnas’ witndrawal,
Loftus has remained .'a member of PWM. At all relevant times Loftus has served us the secretary
of PWM. (Lomas, Burns, Pratt-Heaney and Loftus are hereafter referred to as the ‘;Members.?’)
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5. Defendant PWM is organized under the Connecticut Limited Liability Company
Act, Conn. Gen. Stat. § 34-100, et. seq. (the “Act”). PWM was formed by the Members on or
about Novembcr 24, 2009 by filing Articles of Organization with the Connecticut Secretary of
State. On November 30, 2009, the Members entered into an Agreement of Limited Liability
Company (the “Agreement”), which is the legally binding opcrating agreement of PWM. A true
and accurate copy of the Agreement is attached as Exhibit A. PWM has a principal place of
busincss locotcd at 33 Riverside Avenue, Westport, Connecticut 06880.

JURISDICTION AND VENUE

6. This Court has personal j_urisdiction over PWM insofar as it is incorporated in the
State of Connecticut and has its principal place of business loc?.ted in the State of Connecticut.

7. - This Court has personal jurisdiction over Burns as he is a resident of Connecticut,
atnd has transacted business in the State of Connecticut ’during the times relevant to this
complaint.

| 8. This Court has personal jurisdiction over Prgtt-Hcaney as he is a resident of
| Connecticut, and has transacted business in the State of Connecticut during the times relevant to
this complaint.

9. This Court hais personal jurisdiction over Loftus ets he is a resident of Connecticut,
and has transacted business in the State of Connecticut during the times rele\iant to this

* complaint.
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10.  Venue is ‘proper in this judicial district pursuant to Conn. Gen. Stat. § 51-345

because PWM has its principallplace of business in the Judicial District of Stamford/Norwalk.
FACTUAL BACKGROUND

11. PWM is engéged in the business of, among othef things, providing wealth
management, investment advisory, financial management, financial advisory, 'insurélnce .and
similar services. |

12. © In addition to PWM, the Members had previously purchased White Oak Wealth
Advisofs, LLC (“White Oak™), a limited liability company. drganized under the laws of the state
of Connecticut. The Members changed the name of White Oak to LLBH Group Private Wealth
Management, LLC (“LLBH Group™) at or about the tjme they entered into the LLBH Group
Private Wealth Management, LLC Limited Liability Company Agreement dated October 17,
2008, a copy of whi;:h is attached as Exhibit B. LLBH Group was fprmed to engage in the
business of, among other things, providing wealth management and investment adyisory
services, insurance services and broker-dealer services and to conduct all activities incident
thereto.

13. 'On December 1, 2009, _the Members, who togéther owned all the outsténding
| equity interests in LLBH Group, entered into an Asset Purchase Agreemerit (the “Asset Purchase
Agreement”) with Focus Finéncial 4PartneArs, LLC (“Focus™) aﬂd LLBH Privafe Wealth -

Management, LLC (“LLBH Private”). LLBH-Private was ‘and remains a limited liability
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company wholly owned By Focus as sole member. The Asset Purchase Agreement required
LLBH Group and the Members to sell and Focus and LLBH Private to buy, the assets of LLBH
Group. A true and accurate copy of the Asset Purchase Agreement by and among Focus

Financial Partners, LLC and LLBH Private=Wealth Management, LL.C as Purchaser and LLBH

~ Group Private Wealth Management, LLC as Seller and Kevin Burns, James Pratt-Heaney,

William Lomas and William Loftus as Principals dated as of December 1, 2009 is attached as
Exhibit C.

14. At or about the same time as the parties entered into the Asset Purchasé
Agreement, Focus, LLBH Private, the Members, and PWM, entered into a Management ,
Agreement, whereby Focus and LLBH Private engaged PWM and the Members to provide
management sg:rvices to LLBH Pri}}ate (the “Management Agreement”). At true and accurate
copy of the Management Agreement is attached as Exhibit D.

15.  The rights and liabilities of the Members in PWM are determined pursuant to the
Act and the Agreement

16.  Pursuant to Article VI of the Agreemt’ent, Members could withdraw from PWM
subject to the provisions of Article VIII of the Agreement. | | |

17. On October 13, 2014, Lomas provided written notice, that effective January] 14,
2014, he would withdraw from PWM as a member.

18. Article VIII, Section 8.5 of the Agreement provides:
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If any Member withdraws from [PWM] for any reason except as provided
in Sections 8.2 through 8.4, [PWM] or the remaining Members shall be.
obligated to purchase from the Member, and the Member shall be
obligated to sell to [PWM] or the remaining Members, all of his Interests
of [PWM] at the price established in accordance with the provisions of
‘Section 8.7(b). The Company Value to be utilized to determine the
purchase price for such Member’s Interest shall be the Company Value as
of December 31 of the year prior to the year in which withdrawal occurs.
Each Member shall give at least three (3) months prior written notice of
his desire to withdraw from [PWM].

19.  Article VIII, Section 8.8 of the Agreement defines Company Value as follows:

[Flive (5) times the Focus Management Fee (as such term is defined in the
Management Agreement to be entered into between the Company, Focus
Financial Partners, LLC and certain of its operating subsidiaries) for the
prior four calendar quarters. ..

20.  Per Article 3, Section 3.1 of the Management Agreefnent, the Management Fee to
be paid to PWM, for each period in which a Management Fee is due, is the sum of (a) EBPC for
such 'period in excess of $1,757,500, up to $3,700,000 and (b) 52.5% of EBPC in excess of
$3,700,000.

21. The term “EBPC” is defined in Article 3, Section 3.1, of the Management
Agreement, by reference to the Asset Purchase Agreement, The Asset Purchase Agreement
defines “EBPC” for any period, as EBITA for such period before the deduction of the applicable
management fee payable under the Management Agreement.

22. “EBITA?”, as defined in the Asset Purchase Agreement, means theA consolidated

net income of the Purchaser (LLBH Private Wealth Management, LLC) for such period plus,f
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wiihou‘t duplication and to the extent reflected as a charge or deduction in the determination of
such net ing:orhe, (a) income tax expense, (b) interest expense, (c) depreciation and amortization
expense, (d) any extraordinary or non-recurring expense of losses, (€) any other non-cash.
charges, and (f) any non-cash adjustments to deferred revenue due to FAS 141 Business
Combinations and minus, without duplication and to the extent included in the determination of
such nét income, (i) interest income, (ii) any extraordinary or income or gain, and (iii) any non-
cash income, ail as determined in accordance with GAAP as determined by the firm or
independent certified public accountants engaged by the purchaser for purpose of own audits. -

23. Section 8.7 of the Agreement governs the method for payment of the.withdrawing
member’s interests:

the purchase price to be paid by [PWM] or the remaining Members toa
Member... will be an amount determined by multiplying applicable
Company Value... by the Member’s Percentage Interest.

24. . Subsection (c) of Section 8.7 of the Agreement further provides that PWM may '
pay the purchase price by means of equal annual payments “over a period of not more than five
(5) years with interest at an annual rate of six percent (6%)....”

25. Pﬁrsuant to Section 8.8 of the Agreement, the initial value of [PWM)] shall be
determined by Focus Financial Partners, LLC and thereafter by the Management Committee

within thirty (30) days of the end of each fiscal quarter.
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26. Based upon financial information provided by Jeffrey M. Fuhrmém (“Fuhrman”),

4Chief Operating Officer and Chief Financial Officer of LLBH Privatg, on or about April 14,
2015, which has not been confirmed by Lonﬁas, the Management Fee for the year-ended 2014
was $3,327,833.00. -
| 27.  Using the information provided by Fuhrman and then multiplying the purported
2014 Management Fee by five, the Company Value to be utilized to détermine Lomas’ purchase
price was $16,639,165.00. | |
| 28.  After reducing the purported Company Value by Lomas’ 25% interest in PWM,
upon withdrawal, Lomas was entitled to a payout of $4,159,791 25, based upon the unconfirmed
information provided by Fuhrman.
29.  Tf the remaining Members elected under tﬁe Agreement to pay the sums due over
a five year period, Lomas was also due 6.00% in\terést' on the balance until it was paid.in full. At
6.00% interest over a full five year period, and assuming the accuracy of the unconfirmed
‘ﬁrfe{ncial information provided by Fuhrman, Lomas woula be entitled to a total payment of
$4,908,553.85. |
30.  Following Lomas’ notice of withdrawal as a member of PWM triggéring his right
to have his interests in PWM purchased by Burns, Pratt-H_eaney and Loftus as provided in the
Agreement, Burns,‘ Pratt-Heaney andl Loftus immediately began taking steps to avoid their

obligations and to deprive Lomas of his rights.
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31. By vote on or about January 1, 2015, Burns, Pfatt—Heaney and Loftus attempted

to retroactively amend the Agreement to change their obligations to Lomas as follows:

a. They attempted to change how PWM was to be valued upon withdrawal of
a Member.
b. They attempted to change Article VII of the Agreement to provide, among

other things, that “for purchase of Interests resulting from the Member’s voluntary
withdrawal pursuant to Section 6.2(¢), the closing of the purchase shall occur on the
earlier _of ‘the (i) thaf date when the Management Committee has determined that the
withdrawing Member has substantially completed the transition of his or her clients to

. remaining Members, or (ii) that date which is (1) one year from the date of notice of such
Member’s withdrawal;.. ..”

c. They attempted to make the amended agreement effective and enforceable
for and against all of the Members upon its adoption and ratification, superseding the
Agreement.

d. They attempted to make Lomas a party to the agreement as amended by (1)
listing him on Schédule A thereto as .a 25% member, and (ii) listing him on Scheduie B

 thereto as a member of the Management Committee.
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32,  The foregoing acts of Burns, Pratt-Heaney and Loﬁus were intentionally designed
“to avoid and materially diminish the financial obligations owed by them to Lomas as a result of
Lomas(’ ‘withdrawal, all to the financial detriment of Lomas.

33. By their foregoing acts, and their failure to make payment, or at least begin
making payments, to Lomas as fequired by the Agreement, PWM, Burns, Pratt-Heaney and
Loftus breached the Agreement.

34, * To date Lomas has been péid nothing by the Defendants for fhe purchase of };is
membership interest in PWM even though his withdrawal became effective mcre than - five
months. ago.

FIRST COUNT
(Breach of Contract)

1-34. Paragraphs 1 through 34 are incorporated and made Paragraphs 1 through 34 of |
this First Count, | |

35.  Even assuming that Defendants had a right to amend the Agreement under the
circumstances of an already pending witfndrawal by a member, Article VII of the Agreement
expressly provided that they could not do so if the amendment would adversely.affect any
member.

36. Lomas has fully performed all of his obligations under the Agreement, including

his continuing obligations as a member, having given notice of his withdrawal from PWM.
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37. Defendants have breached the Agreement.

38.  Lomas has been damaged in an amount to be proven at trial as a direct and
proximate result of the Defendants’ breaches. -

SECOND COUNT
_(Breach of Fiduciary Duty)

1-38. ‘Paragraphs 1 through 38 of the First Count are incorporated and made Paragraphs
1 through 38 of thisi Second Count.

39.  As a co-member in PWM Lomas placed his trust _and_c’onﬁdence in Burns, Pratt-
Heaney and Loftus, expecting fully that they would deal with him fairly, in good faith, and in
accordance with the terms mutually agreed to among them as set forth in the Agreement.

40.  As co-members and officers of PWM, Burns, Pratt-Heaney and Loftus were in
positions of superiority and influence relative to Lomas requiring that they deal ’with him fairly,
in good faith, and iﬁ accordance with the terms mutually agreed to among them as set forth in the
Agreement.

41.  Defendants Burns, Pratt-Heaney and Loftus owed fiduciary duties to Lomas. |

42.  Defendants Burns, Pratt-Heaney and Loftus breached their fiduciary duties owed
to Lomas.

43.  Lomas has been damaged 4in an amount to .be proven at trial as a direct and

proximate result of the Defendants’ breaches.
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THIRD COUNT
(Common Law Action for Accounting)

1-43.  Paragraphs 1 through 43 of the Secqnd Count are-incorporated and fnade
Paragraphé 1 through'43 of this Third Count.

44,  As aresult of the mutual and complicated accounts of PWM, the fiduciary dutjes
owed by Burns, Pratt-Heaney apd'Loﬁus to Lomas, and a need for discovery of EBITA and
EBPC in order to be able to mathematically determine the surhs owed to Lomas, Lorhas is
entitled to an accounting of ali of the financial books and records of PWM.

45. Lomas requests an accounting of all of the financial books and fecords of PWM.

FOURTH COUNT
(Statutory Action for Accounting)

1-43. Paragraphs 1 through 43 of the Second Count are incorporated and made
Paragraphs 1 through 43 of this Fouﬁh_Count.

44.  As aresult of mutual and complicated accounts of PWM, the fiduciary duties
owed By Burns, Pratt-Heaney and Loftus to Lomas, and a need for discovery of EBITA and
EBPC in order to be able to mathematically detelrmine the sums owed to Lomas, Lomas is
entitled to an accounting of all of the financial books and records of PWM.

45.  Lomas requests an-accounting of all of the financial books and records of PWM

pursuant to Conn. Gen. Stat. § 52-404.
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- FIFTH COUNT
(Declaratory Judgment)

1-43. Paragraphs 1 through 43 of the Second Count are incorporated and made
Paragraphs 1 through‘43 of this Fiﬁh Count.

48. Pursuant to Conn. Gen. Stat. § 52-29, a real, actual, bona fide, substantial and
justifiable controversy exists ‘between the parties to this lawsuit, which requires a judicial
declaration of whether, as a result of the Defendants conduct as set forth above, the Amended
Agreement is null and void as to .Lomas’ withdrawal from PWM, and the Defendants’ financial

obligations to Lomas.
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PRAYER FOR RELIEF

WHEREFORE, the plaintiff, William A. Lomés, respectfully prays that judgment be

entered in his favor and for the following relief:

1.

2.

Compensatory damages in excess of $15,000, exclusive of interest and costs;

An accounting of all financial records and dealings of PWM for the year ended

December 31, 2014 as they relate to calculation of Company Value and the Management Fee .

paid to the Members for the year ended 2014;

3.

4.

rule;

7.

Interest as provided for by the Agreement;’

| Prejudgment interest pursuant to Conn. Gen. Stat. § 37-3a;

Post-judgment interest pursuant to Conn. Gen. Stat. § 37-3a;

Costs and expenses, if any, to which Lomas may be entitled by statute or court -

Pursuant to Conn. Gen. Stat. § 52-29, an order declaring that the Amended

Agreement is null and void as to Lomas’ withdrawal from PWM, and the Defendants’ financial

obligations to Lomas’; and

8.

Any further legal or equitable relief that the Court deems just and proper.

PLAINTIFF HEREBY DEMANDS A TRIAL BY JURY OF ALL CLAIMS SO TRIABLE.
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Hartford, CT 06103

Tel.: (860) 275-6706

Fax: (860) 218-9680

Email: trechen@mccarter.com
His Attorneys
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PARTNER WEALTH MANAGEMENT LLC

LIMITED LIABILITY COMPANY AGREEMENT

NOVEMBER 30, 2009
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PARTNER WEAL’I‘H MANAGEMENT LLC
AGREEMENT OF LIMITED LIAB[LITY COMPANY
This Limited Liability Company Agreement (the “Agreement”) of Partner Wealth

Management LLC (the “Company’), dated as of the 30" day of November, 2009 is entered into
by and among those persons listed on Schedule A. The persons listed on Schedule A are

_individually referred to as a “Mcmber™ and collectively as the “Members.”

The Company was formed as a limited liability company pursuant to and in accordance
with the Connecticut Limited Liability Company Act (the “Act”) by the filing on November 24,
2009 of Articles of Organization with the Connecticut Secretary of State. |

The Members hereby agree as follows:

ARTICLEI = ,
Organizational Matters

1.I Formation of Limited Liability Company. The Company has been formed by the
filing of its Articles of Organization with the Secretary of State of Connecticut. The rights and

liabilities of the Members shall be determined pursuant to the Act and this Agreement. To the
extent that the rights or obligations of any Member are different by reason of any provision in
this Agreement than they would be in the absence of such provision, this Agreement shall, to the
extent permitted by the Act, control. : ‘

1.2, Name. The name of the Company is “Partner Wealth Management LLC”. All
contracts of the Company shall be made, all instruments and documents executed, and all acts
done, in the name of the Company, and all properties shall be acquired, held and disposed of in
the name of the Company or its designated nominee. The name of the Company may be changed
from time to time by the Mariagement Committee.

1.3.  Registered Office and Agent in Cohnécticut. The address of the registered office
of the Company is 47 Buckingham Street, Waterbury, Connecticut 006710. The name of its

resident agent at that address is Vcorp Services, LLC. The Company may from time to time
have such other place or places of business within or without the State of Connecticut as may be
designated by the Management Committee. ’

1.4, Purpose. The purpose of the Company shall be to engage in any lawful business-
or-activity for which a limited liability company may be formed under the Act including, without

~ limitation, to provide wealth management and investment advisory services, insurance services

and broker-dealer services and conduct any and all activities incidental thereto and necessary or
desirable in connection therewith, The Company shall have and exercise all the power and
privileges of a limited liability company under the Act and all other lawful powers as may be
necessary, convenient or incidental to or for the furtherance of the purposes of the Company.
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1.5.  Term. The Company shall exist untll it is dlssolved in accordance with lhls
Agreemenl and the Act.

1.6.  Admission. On the date hereof, each Person listed as a Member on Schedule A
shall be admitted to the Company as a member of the Company upon execution and delivery by
or on behalf of such Member of a counterpart of this Agreement:

ARTICLE 11
Capital: Tax Allqcations

2.1,  Capital Contribution. The Members, by vote pursuant to Section 3.7 above, from
time to time shall determine the amount of capital contributions (“Capital Contributions™)
required to be paid to the Company by Members and the terms and conditions of such. capital
‘payment. The percentage interests (the “Percentage lnterests”) of the Members are indicated on
Schedule A. 4

E]

2.2 Additional Capital Contributions. From time to time as the Company requnres
funds from sources other than the Capital Contributions made pursuant to Section 2.1 and
borrowmgs and revenues of the Company to carry on or conduct its business, the Management
Committee shall notify the Members of the amounts required by the Company and the purpose
therefor, and the Members, in proportion to their Membership Interests, shall contribute such
amounts (“Additional Capital Contributions™) within fifteen (15) days after the receipt of such
notice.. If any Member fails to make an Additional Capital Cantribution, the other Members
may, at their option, contribute additional capilal to cover the Additional Capital Contribution
that is in default and the Percentage Interests of the defaulting Member shall be diluted pro rata.

23.  Capital Account. A separate capital account evidencing each Member’s interest
in the total equity accounts on the Company’s balance sheet will be maintained by the Company
for each Member (the “Capital Account™). :

24. Tax Items. Any tax item of the Company of income, deduction or credit shall be
allocated to each Member in proportion to his or her Total Income to all Company income for
the period. For purposes hereof, “Total Income” of a Member for any calendar year shall be all
cash compensation or distributions paid or payable to or on behalf of such Member with respect
to a particular calendar year (even if some portion thereof is not actually paid or dlstnbuted until
the next succeeding calendar year),

2.5.  Tax Matters Partner. William Lomas is specifically authorized to act as the “Tax .
. Matters Partner” under the Code and in any similar capacity under state and local law.

2.
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we

* the Members noticed in accordance with the provisions of this Agreement may be held by use of |

ARTICLE I1I
Management and Voting

3.1. Management Committee. The management and governance of the Company and
implementation of this Agreement shall be vested in the Management Committee. The
Management Committee shall be empowered to establish its operating procedures and shall have
the final authority on all Company matters, except as-provided herein.

32,  Membership of Management Committee. The Management Committee shall be
comprised of four Members. The initial members of the Management Committee shall be set
forth on Schedule B. Each member of the Management Committee shall be deemed a Manager

for purposes of the Act and this Agreement,

3.3. Change in Members of Management Committee. Each member of the
Management Committee shall serve until the earlier of his death, disability, retirement, or
withdrawal from the Company, removal from the Company, resignation as a member of the
Management Committee or, through October 31, 2015, his failure to maintain Connecticut as his
primary residence. A vacancy on the Management Committee shall be filled by election at the
next Company meeting by Members holding a majority of Percentage Interests.

3.4.. Meetings and Voting of Management Committee. The Management Committee
shall have at least one half-day meeting each year to discuss, among other matters, the setting of
priorities for each Member. Except as otherwise expressly provided herein, actions and
decisions requiring the approval of the Management Committee pursuant to any provision of this
Agreement shall be authorized or made by vote of more than fifty percent (50%) of the
Managers.

3.5. Binding Effect. All actions of the Management Committee taken in accordance
with this Agreement shall be binding upon the Company and its Members.

3.6. Member Meetings. Meetings of the Members may be called by the Management
Commiftee on prior written or electronic notice containing a description of the matters to be
acted on at the meeting; or by petition of not less than three Members which petition shall
contain a description of the matters to be acted on at the meeting, provided that, once such a
meeting is called, the Members may discuss and/or take action upon any matters brought before
the meeting in accordance with the terms of this Agreement. A majority of all Members shall
constitute a quorum for the transaction of business at any meeting of the Members. Meetings of

electronic device, as long as such device permits each participant in the meeting to hear each ; |
other person when such other person is addressing the meeting.
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3.7. Voting by Members.

(@ For all purposes of the Act and this Agreement, the Members shall
constitute a single class or group of members, and whenever a vote of the Members is required or
permitted by either the Act or this Agreement, the Members shall vote as a single class or group.
Except as otherwise expressly provided herein, actions and decisions requiring the approval of
the Members pursuant to any provision of this Agreement shall be authorized or made by vote of
Members holding more than fifty percent (50%}) of Percentage Interests.

(b) A urianimous vote of the Members shall be required to:

(i).  make any expenditure in excess of $100,000;

(i)  acquire or sell any interest in real estate;

(iii)  change the custodian for the Company’s clients;

(iv)  directly or indirectly, enter into any agreement for the acqmsmon
of, sale of the Company to or merger of the Company with, another
firm;

(v)  To admit additional members to the Company;

(vi)  To hire key personnel for LLBH anate Wealth Management
LLC; :

(vii) To enter in real estate leases; or

(viii) To make purchases of technology in excess of $10,000.

3.8. Records. The Company shall maintain permanent records of all actions taken by
the Members pursuant to any provisions of thls Agreement, including minutes of all Member
meetings.

3.9. - Duties: Outside Activities. The Members shall dedicate their full-time and efforts

‘and time to the business and affairs of the Company. Without the consent of Members holding

more than fifty percent (50%) of Percentage Interests, (a) no.Member may engage in any outside
business activity or have any outside business interest or (b) use any of the Company’s office
equipment or facilities in support thereof. The Members hereby consent to the Kevin Burns’s
current involvement in Riverhouse Tavern located in Westport, Connecticut and William Lomas’
current involvement in a real estate partnership.and their use of the Company s office equipment
and facilities in support thereof. '

ARTICLE IV
Powers, Duties and Liabilities of the Managers and Members

4.1.  In General. Management, operation and policy of the Company shall be vested
exclusively in the Managers, each of whom, except as provided herein, shall be authorized and
empowered on behalf and in the name of the Company to carry out any and all of the powers,
objectives and purposes of the Company and to perform all acts and enter into and perform all '
contracts and other undértakings as may be necessary or advisable or incidental thereto.

|
|
I
I
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4.2. Powers of the Company and the Management Committee. The Company shall
have all powers permitted under applicable laws to do any and all things deemed by the
Management Committee to be necessary or desirable in furtherance of the purposes of the
‘Company in accordance with applicable law and in the best interest of the Company. Without
limiting the foregoing general powers and duties, but subject to the provisions of Section 3.7, the
Management Committee and each Manager is hereby authonzed and empowered on behalf and
in the name of the Company to:

(a) buy, sell, deposit, withdraw and transfer, in the name of the Compan&,
property of every kind and character, and to execute all such instruments as may be necessary to
carry on the ordinary and normal business activities of the Company;

(b) - recommend to the Company the amount of the Capiial Contributions and
any Additional Capital Contnbutlons to be made by new and existing Members

(o) set draw policy for the Company;
@) - determme the annual compensation of all Members;

(e) acquire, hold, manage, own, sell, transfer, convey, assign, exchange,
pledge or otherwise dispose of the Company's interest in securities or any other investments
made or other property held by the Company;

(f) = open, have, maintain and close bank and brokerage accounts, including the
power to draw checks or other orders for the payment of money;

(g) vote, give assent and otherwise to exercise all rights, powers, privileges
and other incidents of ownership or possession with respect to the securities or other assets of the
Company, including without limitation subscription rights, on behalf of the Company;

'(h)  bring and defend actions and proceedings at law or in equity or before any
governmental administrative or other regulatory agency, body or commission;

(i) hire consultants, attorneys, accountants and such other agents and
employees of the Company as it may deem necessary or advisable, including persons or entities

" that may be Members or affiliated with any Member, and to authorize each such agent and

employee to act for and on behalf of the Company; -

G) make such elections, filings and determinations under the tax laws of the
United States, the several states or other relevant domestic or foreign )unsdxctlons as to any
matter;

(9] pay: or cause to be paid out of the capital or income of the Company, or
partly out of capital and partly out of income, as the Management Committee deems fair, all
expenses, fees, charges, taxes and liabilities incurred or arising in connection with the conduct of
the affairs of the Company, or in connection with the management thereof, including but not
limited to, the fees, expenses and charges for the services of the Company’s consultants,
audttors, counsel, custodians, and such other agents or independent contractors and such other
expenses and charges as the Management Committee may deem necessary or proper to incur;
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()] enter into joint ventures, general or limited partnerships, limited liability
companies, and any other combinations or associations;

(m)  purchase and pay for such insurance, if any, as the Management
Committee shall deem necessary or appropriate for the conduct of the business of the Company,
including without limitation key man insurance policies naming the [Company/Members] as
beneficiary and insurance policies covering any person individually against all claims and
liabilities of every nature arising by reason of being, or holding, having held, or having agreed to
hold office as, a member, officer, employee, agent, or independent contractor of the Company, or
being, serving, having served, or having agreed to serve at the request of the Company as a
member, director, trustee (or in any other fiduciary capacity), officer, member, employee, agent
or independent contractor of another corporation, joint venture, limited liability company, trust
or other enterprise, or by reason of any action alleged to have been taken or omitted by any such
person in any of the foregoing capacities, including any action taken or omitted that may be
determined to constitute negligence, whether or not in the case of insurance the Company would
have the power to indemnify such person against such liability;

(n)  guarantee obligations of entities in which the Company has a direct or
indirect interest, upon such terms and conditions as the Management Commitiee may deem
advisable and proper;

(o)  borrow money for the Company from banks, other lending institutions,
any Member or any affiliate of any Member as such terms as the Management Committee deems
appropr:ate and in connection lherethh to hypothecate, encumber, and grant security interests
in the assets of the Company (o secure repayment of the borrowed sums;

(p). enter, make and perform such other contracts, agreements and other
undertakings as may be necessary or advisable or incidental to the carrying out of any of the-
foregomg powers, objects or purposes; and

(@ execute all other instruments of any kind or character and to take all action
of any kind or character which the Management Committee may in its sole discretion determine
to be necessary or appropriate in connection with the business of the Company. '

4.3.  Officers. The Management Committee may elect officers of the Company,
including Co-Presidents, a Treasurer and a Secretary of the Company, and may elect or appoint
one or more Vice Presidents and such other officers of the Company as the Management
Committee may determine. The officer positions will rotate through the members of the
Management Committee on a semi-annual basis. The Management Committee may use
descriptive words and phrases to designate the standing, seniority or area of special competence
of the officers selected or appointed. Any two or more offices may be held by the same person.
All officers as between themselves and the Company shall have such authority and perform such -
duties in the management of the Company as may be provided in this Section 4.3 or as the
Management Committee may from time to time determine, and may act on behalf of the Lo
Company in the manner and regarding such matters as is provided for in this Section 4.3 or as
may be authorized by the Management Committee. From time to time the Management
Committee may establish, increase, reduce or otherwise modify the responsibilities of the
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officers of the Company or may create or eliminate offices as the Management Committee may
consider appropriate, Each officer elected by the Management Committee shall serve umil his or
her successor is duly elected or, if earlier, until his or her death, resignation or removal.

vacancy in any office because of death, resignation, removal, or any other cause shall be f' lled by
the Management Committee,

The initial officers of the Company shall be as follows: -

James Prai'/t-Heaney ~<Co-President

Kevin Burns — Co-President
Bill Lomas ~ Treasurer
Bill Loftus - — Secretary

4.4,  Limitation of Powers of Members: Liability of Members. Except in their

capacities as Managers and officers, the Members shall take no part in the conduct or control of
the business of the Company and shall have no authority or power to act for or bind the
Company. The Members shall not hold themselves out as managers or officers or take-any

_ action on behalf of the Company or in any way commit the Company to any agreement or

contract and shall have no right or authority to do any of the foregoing. Except as explicitly -
provided herein or in the Act, no Member shall be liable for any debt, liability or other obligation
of the Company or any other Member. The liability of each Member under this Agreementis
limited to its obligation to make Capital Contributions to the Company in amounts from time to
time provided under Sections 2.1 and 2.2 and nothing set forth elsewhere in this Agreement or in
any other document, and nothing arising from any other transaction whatsoever between or
among any or all of the Members or the Company, shall have the effect of removing,

diminishing, or otherwise affecting such limitation.

4.5, Liability and Indemnification.

(a) No Manager or officer shall be personally liable, solely by reason of being
a Manager or officer or exercising the rights and duties of a Manager or officer hereunder, for
any debt, obligation or liability of the Company. A Manageér or officer shall not have any
liability to the Company or to any Member for any loss suffered by the Company which arises
out of any action or inaction of such Manager or officer if the Manager or officer reasonably and’
in good faith believes that such course of conduct was in the best interests of the Company, and
if such course of conduct did not constitute gross negligence or willful misconduct of the
Manager or officer and did not violate any provision of this Agreement.

(b) * Except as provided below or as otherwise required by law, the Company
shall indemnify (and, at the Company’s option, defend) each Manager and officer against any
claims, losses, judgments, liabilities, fines, penalties, expenses (including, without limitation,
attorneys’ fees and costs) and any amounts paid in settlement of any claims paid or incurred by
such person in connection with or-arising out of any claim, or any civil or criminal action or
other proceeding of whatever nature brought against such person by reason of being or having
been a Manager or officer. Such indemnification shall apply even though at the time of such
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claim, action, or proceeding such person is no longer a Manager or officer of the Company. The

" foregoing indemnification shall be conditioned, however, upon the person seeking it, at all times

and from time to time, (1) fully disclosing to any person designated by the-Company or its
counsel all relevant facts, events and occurrences; and (2) fully cooperating with and assisting
the Company and its counsel in any reasonable manner with respect to protecting or pursuing the
Company’s interests in any matter relating to the subject matter of the claim, action or other
proceeding for which indemnification is sought.” No indemnification shall be provided for any
person with respect to any matter attributable to the gross negligence or willful misconduct of the -
indemnitee or as to which such person did not act in good faith, with the care an ordinary pmdent
person in a like position would exercise under similar circumstances, and in the manner he -
reasonably believes to be in the best interests of the Company.

(c) Expenses reasonably incurred in defending any claim, action, suit or -
proceeding of the character described in the preceding paragraph may be advanced by the
Company prior to final disposition thereof upon receipt of an undertaking by the recipient lo
repay all such advances if it is ultimately determined that such person is not entitled to
indemnification. :

(d)  Any rights.of indemnification hereunder shall not be exclusive, shall be in
addition to any other right which a Manager or officer may have or obtain, and shall accrue to
such Manager s or officer’ s estate.

ARTICLE V
Distributions and Allocations

5.1 Al]ocanons Except as otherwise determined by the Management
Committee, all items of profits and losses will be allocated to the Members in accordance
with their Percentage Interests.

5.2. Payments to Members. Members shall receive monthly draws as determined by
the Management Committee and annual payments with respect to each year as determined by the
Management Committee. Each Member shall receive twenty-five percent (25%) of the

Company’s distributions as determined by the Management Committee.

ARTICLE VI
Withdrawal or Removal of Members

6. I. Withdrawal by Members. A Member may withdraw from the Company subject
to the provisions of Article VIIIL.

6.2  Removal of Members. If a Member commits any act that constitutes cause as
defined under Section 8.10, such Member shall be removed from the Company upon written
request of the Management Committee. -

ARTICLE VII
8
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Amendments

The Management Committee may, without the necessity of the consent of any of the
Members, amend any provision of this Agreement in any way that would not have an adverse
effect on any Member, and may, without the necessity of the consent of any of the Members,
amend Schedule A to this Agreement from time to time to reflect any changes in the Percentage
Interests of the Members or any sale or other transfer of any interest in the Company or any
withdrawal of a Member or any admission of a new Member permitted by this Agreement. Any
reference in this Agreement to Schedule A shall be deemed to be a reference to Schedule A as
amended and in effect from time to time. The Management Committee may, with the approval
of Members holding at least sixty-five percent (65%) of Percentage Interests, amend any
provision of this Agreement.

ARTICLE VIII
.Asstgnment and Transfer

8.1. Member Transfers.

() Except as expressly prov:ded in this Article VIII, no Member may sell, 1
assign, transfer, pledge, hypothecate, mortgage, encumber or otherwise dispose of, by gift, by 1
operation of law or otherwise, voluntarily or involuntarily (in any such case, a “Transfer”), any |
or all of such Member’s limited liability company interests of the Company (“Interests”). Any
Transfer contrary to the provisions of this Agreement without the approval and express, written
consent of the Management Committee shall be null and void ab initio and of no force and effect
whatsoever,

(b)  Each Member acknowledges that the Company and the other Members
would suffer irreparable harm upon any Transfer of Interests in violation of this Agreement and
that money damages would not be an adequate remedy; and in addition to any other legal or
equitable remedies which they may have, the Company and the other Members may enforce their
rights by actions for specific performance (to the extent permitted by law) and the Company may
refuse to record any transfer or issuance of Interests and to recognize any transferee as one of its
members for any purp'ose, including without limitation, distribution and voting rights, until all
applicable provisions of this Agreement have been complied with.

8.2.  Family Transfers. A Member may transfer all.or any part of its llmxted liability
company interests to (i) another Member, or (ii) such Member’s spouse, Member’s issue, a
spouse of any issue, such Member’s estate or testamentary trust, or a trust for the benefit of any
of the foregoing (each a “Family Transferee™); provided that the transferee of such transfer
agrees (o be bound by the terms of this Agreement. Provided, further, that upon the death,
withdrawal, removal, disability, or bankruptcy of a Member, any Interest transferred to a Family
Transferee shall be subject to the provisions of Sections 8.3, 8.4, 8.5, 8.6, 8.10 and 8.13 hereofas -
if such Interests had not been transferred by the Member. |

8.3.  Death.

9
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(a) Upon the death of a Member, the remaining Members shall purchase, and
the legal representative of the estate of the deceased Member shall sell at the purchase price
established in accordance with the provisions of Section 8.7(b), all [nterests owned by the
deceased Member at the date of death. The Company Value (as-defined in Section 8.8) to be
utilized to determine the purchase price for the Interests of a deceased Member shall be the
Company Value as of December 31 of the year prior to the year in which the Member dies. The
transfer of such Interests to the estate of the deceased Member or his legal representative upon
the Member’s death shall not be a violation of this Agreement.

‘ (b)  The purchase price for the Interests of the deceased Member shall be paid
in a lump sum to the extent of the proceeds of the insurance policy on the life of the deceased
Member owned by the the remaining Members as listed on Schedule C hereof and the balance, if
any, subject to the provisions of Section 8.12 hereof, shall be paid pursuant to the terms of
Section 8.7(c) hereof. If the purchase price as determined in accordance with the provisions of
Section 8.7(b) hereof is less that the insuance proceed, the excess of such proceeds over the
purchase price shall be retained by the remaining Members. The legal representative of the
estate of the deceased Member shall deliver the certificate evidencing the Interests of the
deceased Member to the remaining Members upon the their tendering payment for such Interests
to the legal representative by cash and/or cash and promissory note of the remaining Members.

8.4. Disability. For purposes hereof, a Member shall be deemed to be disabled if he
has become so physically and/or mentally incapacitated that in the reasonable opinion of the -
Management Committee, and based upon a reasonable interpretation of available medical
evidence, he would be unable to substantially perform his duties on behalf of the Company, with
or without reasonable accommodation, for a continuous period of at least one (1) year or for a
period of fifteen (15) months in any eighteen (18) month period. Upon such determination of
disability by the Management Committee, the Company shall pay the disabled Member, in lieu
of all other compensation, an annual amount equal to $250,000, payable in such installments as
determined by the Management Committee and reduced by any disability insurance payments’
made to the disabled Member from group insurance policies provided by the Company, until the
Member is no longer disabled (as determined by the Management Committee) or his Interests are
purchased as hereinafter provided (the “Disability Period”). If the Member remains disabled for
twelve (12) consecutive months or for a period of fifteen (15) months in any eighteen (18) month
period, the Company or the remaining Members shall purchase and the Member shall sell, all
Interests owned by the disabled Member at the purchase price established in accordance with the
provisions of Section 8.7(b). The Company Value to be utilized to determine the purchase price
for the Interests of a disabled Member shall be the Company Value as of December 31 of the
year prior to the year in which such twelve (12) or eighteen (18) month period expires. The
purchase price for the Interests shall be paid pursuant to the terms of Section 8.7(c) hereof. The
Management Committee may adjust amounts paid to the disabled Member during the Disability
Period in the event of and during the continuance of a Compensation Shortfall (as defined.in
Section 8.12). -

as provided in Sections 8.2 through 8.4, the Company or the remaining Members shall be
10
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obligated to purchase from the Member, and the Member shall be obligated to sell to the _
Company or the remaining Members, all of his Interests of the Company at the price established
in accordance with the provisions of Section 8.7(b). The Company Value to be utilized to
determine the purchase price for such Member’s Interests shall be.the Company Value as of
December 31 of the year prior to the year in which withdrawal occurs. Each Member shall give
at least three (3) months prior written notice of his desire to withdraw from the Company.

8.6  Bankruptcy. If a Member voluntarily files for relief under any bankruptcy or
insolvency law or voluntarily files for the appointment of a receiver or makes an assignment for
the benefit of creditors, or a Member is subjected involuntarily to such a filing or assignment and .
such involuntary filing or assignment is not discharged within ninety (90) days (each an “Event
of Bankruptcy™), the Company or the remaining Members shall have the right and option, but not
the obligation, to purchase all or a portion of the Interests which are owned by said Member at a
purchase price established in accordance with the provisions of Section 8.7(b). Upon the
exercise by the Company or the remaining Members of their option to purchase as provided
herein, the Member shall sell his Interests in accordance with the provisions of this Section.

Such right to purchase shall arise upon the occurrence of the Event of Bankruptcy and shall
continue in effect until eighteen (18) months after the Company receives written notice of such

‘event from said Member (and such right shall not expire if the Company does not receive such

notice), and may be exercised by the Company or the remaining Members by written notice to
such Member given at any time within said period. The Company Value to be utilized to
determine the purchase price for the Interest under this Section 8.6 shall be the Company Value
as of December 31 of the year prior to the year in which the Event of Bankruptcy occured. The
Company or the remaining Members shall, subject to the provisions of Section 8.12 hereof, pay
the purchase price pursuant to the provisions of Section 8.7(c).

8.7.  Closing; Purchase Price; Method of Payment for Member’s [nterests.

. {a) For purchases of Interests hereunder resulting from death, disability,
bankruptcy or removal for cause, the closing of all such purchases and sales (except for
installment payments due thereafter) shall occur within ninety (90) days of the date on which the
event that triggered the purcahse occurred, except as otherwise provied herein or determined by
the Management Committee. In the event the closing cannot reasonably occur within such
ninety (90) day period or the Company shall not be legally able to redeem the Interests, then the
closing shall occur on the earliest alternative closing date. For purchases made as a result of a

- withdrawal without cause pursuant to Section 8.5, the closing (except for installment payments

due thereafter) shall occur on the earlier of (1) that date when the Management Committee has
determined that the withdrawing Member has substantially completed the transition of his clients
to remaining Members, or (2) that date which is one (1) year from the date of notice of such ,
Member’s withdrawal; provided however, if the closing as aforesaid is scheduled on a date on |,
which the Company is not legally able to redeem the Interests, the closing shall occur on the first -
date thereafter on which the Company is legally able to redeem the Interests and the closing shall"
not occur before the Company Value is determined under Section 8.8.
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, (b) The purchase price to be paid by the Company or the remaining Members
to a Member (or agent, guardian, executor or representative thereof) will be an amount
determined by multiplying the applicable Company Value, defined hereinafier, by the Member’s,
Percentage Interest. The Company or the remaining Members shall be entitled to set off against |
the purchase price, an amount equal to all costs, expenses and damages as described in Sections
8.9 and 8.10. : '

(¢) The Company or the remaining Members shall, subject to the provisions

- of Section 8.12 hereof, pay the purchase price by means of equal annual payments (or more
frequently at the option of the Company or the remaining Members) over a period of not more
than five (5) years with interest at an annual rate of six percent (6%), or at the applicable federal -
rate published by the Internal Revenue Service, if greater, to avoid imputed interest under the
Internal Revenue Code and the rules and regulations promulgated thereunder; such obligation to
be evidenced by a promissory note in form approved by the Management Committee, which
shall allow for prepayment in part or in full at any time without penalty and for reduction or
deferral in making paymeni(s) for the reason described in Section 8.12 hereof.

: (d) Upon the closing of any purchase of Interests pursuant to this Agreement,
~ the Member shall deliver to the Company or the remaining Members either (a) the certificate or
certificates representing the Interests being sold (or affidavits of loss therefor, in form and
substance satisfactory to the Company or the remaining Members), duly endorsed for transfer
and bearing such documentary stamps, if any, as are necessary, or (b) if such certificate or
certificates are already in the Company’s possession, such duly endorsed stock powers as the
Company or the remaining Members may request to permit it to record such repurchase on the
records of the Company; and in either case, such assignments, certificates of authority, tax
v releases, consents to transfer, instruments, and evidences of title of the selling Member and of his
A compliance with this Agreement as may be reasonably required by the Company or the
| . remaining Members or by counse! for the Company or the remaining Members,

such Member’s Interests to be effected pursuant to the provisions of this Agreement, his
resignation, if applicable, as a manager and officer of the Company and from any other posntlon
he may hold with the Company. :

8.8.  Valuation of the Company. The initial value of the Company shall be the value
determined by Focus Financial Partners, LLC in any acquisition of the Company or a predessor
entity that closes before December 31, 2009. Thereafter, or if no such acquisition has occurred,
the Management Committee shall determme the value of the Company within thirty (30) days of
the end of each fiscal quarter. The method to be utilized in the calculation of such value for (
purposes hereof shall be five (5) times the Focus Management Fee (as such term is defined in !
that Management Agreement to be entered into between the Company, Focus Financial Partners, |
LLC and certain of its operating subsidiaries) for the prior four calendar quarters, reduced by the |
aggregate outstanding principal balance of promissory notes issued by the Company; such value | |
is herein referred to as “Company Value” and shall be deemed to include goodwill. -

' (e) Each Member shall execute and deliver, in connection with any sale of
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8.9. Continuing Obligations.

(a) Commencing on the date a Member gives notice of his wnhdrawal from
the Company, such Member shall employ any and all good faith efforts to assist the remaining -
Members and the Company in retaining for the Company his assigned clients and business
contacts which he was responsible for while a Member of the Company.

(b) Upon the closing of any purchase of Interests pursuant to this Agreement,
the selling Member shall provide reasonable assistance and services to the Company and assist
the Company in retammg such selling Member’s client base for up to one (1) year after the
closing date. Such services may include up to ten (10) hours of office work per week for which ,
the selling Member shall be compensated at the rate of one hundred dollars ($100.00) per hour.’

(c) For two years after the Member's withdrawal, the Member shall not in any
function or capacity, whether for its, his or her own account or the account of any other person or
entity (other than the Company), directly or indirectly, solicit the sale of, market or sell products
or services similar to those sold or provided by the Company to (x) any person or entity who is a
customer or client of the Company at any time during the term of this Agreement (the “Clients").
As used in this Agreement, “solicit” means the initiation, whether directly or indirectly, of any
contact or communication of any kind whatsoever, for the express or implicit purpose of inviting,
encouragmg or requesting a Client to: :

0] transfer assets to any person or entity other than the Company;

(i)  obtain investment advisory or similar related services from any’

‘person or enuty other than the Company, or

(iii)  otherwise discontinue, change, or reduce such Client’s existing,
business relationship with the Company.

The term “solicit™ as used in this Agreement also includes any mailing, e-mail message, or other
verbal or written communication that is sent directly or indirectly to one or more Clients
informing them: (i) that the Company is no longer providing any or all services, (ii) that the
Company plans to.no longer provide any or all services, (iii) that the Member is or will be no
longer associated with the-Company, or (iv) how to contact the Member in the event that the
Member i is no longcr associated with the Company.

(d) The Company or the remaining Members shall be entitled to set off
against any installment payments pursuant to its purchase of Interests under this Agreement an
amount equal to all costs, expenses (including attorneys’ fees) and damages incurred as a résult
of (a) a breach by the Member of this Section 8.9 or any other section of this Agreement, (b) the'
negligence, gross negligence or willful misconduct of the Member, or (c) any provision of any
non-competition, confidentiality and/or non-solicitation agreement to which the Member is a
party. All Members shall, not later than the date of execution and delivery hereof, execute the
Company’s Non-Competition Agreement or equivalent thereof. The rights of set off as set forth
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herein shall be in addition to any and all remedies available to the Company or the remaining
\ Members under law or resulting from the Member’s violation of any agreement with the
Company.

/
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8.10. Removaf for Cause.

(@  In the event a Member is removed from the Company for cause (as
hereinafter defined), the Company or the remaining Members shall have the right, to be
evidenced by written notice of its election to purchase sent to such Member, to purchase the
[nterests of such Member for an amount determined pursuant to the provisions of Section 8.7(b)
as reduced by an amount equal to the amount of any and all damages, loss, costs (including
attorney fees) and any other expenses or measurable damages resulting directly or indirectly
from the circumstances of such Member’s removal for cause. In any such event, the Member
shall be obligated to sell his/her Interests to the Company or the remaining Members for the
purchase price as described herein. The Company Value to be utilized to determine the purchase

. price for the Interests under this Section 8.10 shall be the Company Value as of December 31 of
the year prior to the year in which removal occurs. The Company or the remaining Members
shall, subject to the provisions of Section 8.12 hereof pay the purchase price pursuant to the
provisions of Section 8.7(c).

- (b) For purposes hereof, “cause” shall mean (a) indictment for or conviction
of,-or the entering of a plea of nolo contendere by a Member with respect to, a felony, (b) abuse
of controlled substances or alcohol or acts of dishonesty or moral turpitude by a Member that are
detrimental 1o the assets, including reputation, of the Company; (c) intentional acts or omissions
that materially damage or were intended to materially damage the business of a Company; (d)
negligence in the performance of, or disrégard by a Member of material obligations relating to
his/her engagement, which negligence or disregard continue unremedied for a period of fifteen
(15) days afier written notice thereof; (€) breach by the Member of any non-competition,
confidentiality and/or non-solicitation agreement to which the Member is a party, (f) failure of a
Member to dediciate his full time and efforts to the business and affairs of the Company, or (g)
with respect to any Member who is a member of the Management Committee, through Oclobcr '
31, 2015, his failure to maintain Connecticut as his primary residence.

8.11.  Certificate Endorsement. The certlﬁcates for all Interests of the Company subject
to this Agreement shall be endorsed substantially as follows: “The sale or transfer of this
certificate is subject to transfer restrictions set forth in the Company’s Limited Liability
Company Agreement dated November 30, 2009, as amended from time to time, a copy of which
is available for inspection at the principal office of the Company.”

8.12, Deferral of Instaliment Payments.

(@) . All parties hereto acknowledge that the Company or the remaining
Members may become obligated pursuant hereto to make one or more purchases of Interests held
by the Members. It is further acknowledged that such purchases by the Company or the :
remaining Members may be effected in all or part by means of installment payments pursuant to |
the terms hereof and promissory note(s) of the Company or the remaining Members. Therefore, |
it is specifically agreed that notwithstanding-any such obligation(s) of the Company or the
remaining Members, however evidenced, the Company or the remaining Members may, upon
their sole discretion, defer (or reduce the amount of) any such installment payments during a
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period of “Compensation Shortfall” (herein defined). If more than one promissory note is
outstanding, any deferral or reduction shall be in proportion to the outstanding principal balance
of the outstanding promissory notes. For purposes hereof, a Compensation Shortfall shall mean
a decline in the Company’s financial performarnice for any fiscal year(s), such that the amount of
compensation from the Company paid to non-selling Members is more than twenty-five percent
(25%) less than the average compensation paid by the Company (or its predecessor) to the non-
selling Members during the three (3) fiscal year period (hereinafter, “Base Period”) immediately
preceding the occurrence of the event which resulted in the Company’s or the remaining
Members’ obligation to make such installment payments. Interest shall continue to accrue during
any such deferral or reduction of installment payments.

(b) Installment payments shall be promptly resumed at such time as the
compensation of the non-selling Members from the Company for any fiscal year again exceeds
- seventy-five percent (75%) of the average of such compensation during the Base Period.

(©) Upon resumption of instaliment payments in the full amounts called for
herein, (1) the due dates of any such promissory notes shall be deemed automatically extended
by a period equal to the period during which installment payments were deferred or reduced, and
(2) the Company or the remaining Members may, at their sole discretion, make additional
payments of principal and/or interest to make up for any payments of principal and/or interest
that was deferred or reduced. The parties intend that any promissory note(s) executed by the
Company or the remaining Members pursuant hereto shall include language to carry forth the
intent of this section and in the event, through inadvertence, such language is not included in any
- such notes, it shall be deemed to have been included. :

8.13  Right of First Refusal.

(a) If a Member (individually, a "Transferor") receives a bona fide written
offer (the "Transferee Offer") from any other person (a "Transferee") to purchase all but not less
than all of or any interest or rights in the Transferor's Membership Interest (the "Transferor
Interest") for a purchase price denominated and payable in United States dollars, then, pnor to
any Transfer of the Transferor Interest, the Transferor shall give the Company and the remaining
Members (the "Remaining Members") written nouce (the "Transfer Notice") containing each of -
the following:

(i) the Transferee's identity;

(i) sufficient facts concerning the bona fide offer to enable the
Company and the Remaining Members to arrive at an informed judgment as to the bona fides of
~such offer and the background and financial and business capabilities of such Transferee;

(iii) a true and complete copy of the Transferee Offer; and ,

(iv) the Transfer‘or's‘ offer (the "Offer") to sell the Transferor Interest tof
the Company and Remaining Members for a total price equal to the price set forth in the
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Transferee Offer (the "Transfer Purchase Price"), which shall be payable on the terms of
payment set forth in the Transferee Offer. ,

(b)  The Offer shall be and remain irrevocable for a period (the "Offer Period") 3'

ending at 11:59 P.M. local time at the Company's principal office, on the sixtieth (60th) day

following the date the Transfer Natice is given to the Company and the Remaining Members. At .

any time during the first thirty (30) days of the Offer Period, the Company may accept the offer
by notifying the Transferor in writing that the Company intends to purchase all, but not less than
all, of the Transferor Interest. If the Company has not so elected to purchase the Transferor
Interest, at any time during the next thirty (30) days, the Remaining Members may accept the
offer by notifying the Transferor in writing that the Remaining Members intend to purchase all,

‘but not less than all, of the Transferor Interest. If two (2) or more Remaining Members desire to

accept the Offer, then, in the absence of an agreement between or among them, each such
Remaining Member shall purchase the Transferor Interest in the proportion that his or her
respective Percentage bears to the total Percentages of all of the Remaining Members who desire
to accept the Offer. If the Company or the Remaining Members accepts the Offer, then the
parties shall fix a closing date (the "Transfer Closing Date") for the purchase, which shall not be
earlier than ten (10) or more than ninety-(90) days after the expiration of the Offer Period.

(c) If neither the Company nor the Remaining Members accept the Offer
(within the time and in the manner specified in this Section), then the Transferor shall be free for
a period (the "Free Transfer Period") of thirty (30) days afier the expiration of the Offer Period to
Transfer the Transferor Interest to the Transferee, for the same or greater price and on the same
terms and conditions as set forth in the Transfer Notice. If the Transferor does not Transfer the

Transferor Interest within the Free Transfer Period, the Transferor's right to Transfer the |
Transferor Interest pursuant to this Section 8.13 shall cease and terminate and such transfer shall

again become subject to the terms and conditions of this Section 8.13.

: (d)  Any Transfer by the Transferor after the last day of the Free Transfer
Period or without strict compliance with the terms, provisions, and conditions of this Section and
the other terms, provisions, and conditions of this Agreement, shall be null and void and of no
farce or effect.

(e) . Notwithstanding anything contained herein to the contrary, the transferee
of all or any portion of or any interest or rights in any Membership Interest or Interest shall not
be entitled 1o become a Member or exercise any rights of a Member except as set forth in the
following sentence. The transferce shall be entitled to receive, to the extent transferred, only the
distributions and allocations of profits and losses to which the transferor would be entitled; and

Members consent, which consent may be withheld in their sole and absolute discretion.
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ARTICLE IX
Dissolution, Winding Up and Termination

9.1. Dissolution. The Company shall be dissolved and its affairs shall be wound up at -

any time there are no members of the Company or upon the occurrence of any of the following

events
(a) the written determination of one hundred percent (100%) of the .

. Management Committee; and

(b)  the entry of a decree of judicial dissolution has occurred.

‘ 9.2. - Liquidation. Upon the dissolution of the Company, the Management Committee,
or, in the event that there is no Management Committee, a person approved by Members holding
at least a majority of the Percentage Interests, as the “Liquidating Trustee,” shall immediately

- commence to wind up the affairs of the Company; provided, however, that a reasonable time

shall be allowed for the orderly liquidation of the assets of the Company and the discharge of
liabilities to creditors so as to enable the Members to minimize the normal losses attenidant upon
a liquidation. The proceeds of llquldatlon shall be dlSlleUted as realized, in the following order
and priority:

(a) to the payment of Ilqu1dat10n and the debts and liabilities of the Company,
but excluding all debts to former members;

A (b) lo the setting up of such reserves as the liquidators may reasonably deem
necessary for any contingent liabilities of the Company (including, without limitation, reserves
for payment of continuing malpractice insurance coverage, premises restoration obligations and
file storage expenses);

(c) to the former members on account of all payments due to them; subject,
however to the continuing conditions and limitations imposed by Section 8.12;

(d)  to each of the Members, the amount of their Capital Contributions; and

(e) - the balance, to the Members in proportion to their respective Capital
Accounts in relation to the total Capital Accounts of all Members.

9.3, Rights of Members. Except as otherwise provided in this Agreement, each
Member shall look solely to the assets of the Company for the return of his Capital Account and
shall have no right or power to demand or receive property other than cash from the Company.
No Member shall have priority over any other Member as to the return of his Capital Account,
distributions, or allocations unless otherwise provided in this Agreement or applicable law.

9.4. Termination. The Company shall terminate when all the assets of the Company,

“after payment of or due provision for all debts, liabilities and obligations of the Company, shall

have been distributed to the Members in the manner provided for in this Article IX, and the

Certificate of Organization shall have been canceled in the manner required by the Act.
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ARTICLE X
Reports

10.1. Fiscal Year and Records. The fiscal year of the Company shall be the calendar
year. The Management Committee shall keep or cause to be kept complete and accurate books
and records reflecting all activities of the Company. Such books and records of the Company
shall be kept at its principal office, and the Members and their representatives shall at all
reasonable times have access thereto for the purpose of inspecting or copying the same.

10.2. Reports. After the end of each fiscal year, annual financial statements (together
with statements of the Capital Accounts of the Members and any distributions) shall be prepared
by an independent certified public accountant chosen from time to time by the Management
Commitiee and shall be distributed as the Management Committee determines. The
Management Committee shall also prepare or have prepared the Company’s appropriate state
and federal income tax returns and shall furnish the appropriate information tax returns to each
Member as soon as practicable afier March 15th of each year.

ARTICLE X1
Miscellaneous

11.1.  Counterparts. This Agreement may be executed in more than one counterpart
with the same effect as if the parties executing the several counterparts had all executed one
counterpart; provided, however, that the several counterparts, in the aggregate, shall have been
executed by all of the Members. Any Person agreeing in writing to be bound by the provisions
of this Agreement shall be deemed to have executed a counterpart of this Agreement for all
purposes hereof. :

11.2. Notices. Any notice, demand or other communication given to a Member or the
Company under this Agreement shall be deemed to be given if given in writing addressed (or to
the addressee at such other address as the addressee shall have specified by notice actually
received by the addressor), and if either (a) actually delivered in fully legible form to such
address, in the case of delivery by same day or overnight courier, by confirmation of delivery
trom the overnight courier service making such delivery), or (b) in the case of a letter, five days
shall have elapsed after the same shall have been deposited in the United States mails, with first-
class postage prepaid.

If to the Company, to:

Partners Wealth Management LLC
33 Riverside Avenue, Fifth Floor, Westport, CT 06880

If to any Member, to it at its address or telecop); number, if any, set forth on Schedule A.
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11.3.  Waiver of Partition. Each Member hereby waives any rights to partition the
property of the Company. ‘

11.4. Successors. This Agreement is not assignable by any party without the prior
“written consent of the other parties. This Agreement shall be binding on the executors, ‘
administrators, estates, heirs, legal representatives, successors and, subject to the above
limitation, assigns of the Members.

11.5. Member Votes and Consents. Any and all consents, agreements or approvals
provided for or permitted by this' Agreement shall be in writing, and a signed copy thereof shall
be filed and kept with the books of the Company. :

11.6. Non-Waiver. No provision of this Agreement shall be deemed to have been
waived unless such waiver is contained in a written notice given to the party claiming such
waiver occurred; provided, however, that no such waiver shall be deemed to be a waiver of any
other or further obligation or liability of the party or parties in whose favor the waiver is given.

11.7. Entire Agreement, This Agreement constitutes the entire agreement among the
parties hereto pertaining to the subject matter hereof and supersedes all prior agreements and
' understandings pertaining thereto. No modification, waiver or amendment of any of the
provisions of this Agreement shall be effective unless in writing and signed by all partles to this
Agreement. :

11.8. Entity Classification. It is the intention of the Members that the Company be
treated as a partnership for federal income tax purposes. :

1.9, Governing Law. This Agreement shall be governed by and construed in
accordance with the internal laws of Connecticut without giving effect to any conflict or choice
of law provisions that would make apphcable the domesuc substantive law of any other
jurisdiction.

11.10 Severability. If any provision or portion of this Agreement or the application
thereof to any person or party or circumstances shall be invalid or unenforceable under
applicable law, such event shall not affect, impair, or render invalid or unenforceable the
remainder of this Agreement.

11.11. Section Headings. Section headings are for the guidance of the reader onlty and
shall be of no effect in construing the contents of the respective Sections.

11.12. Further Acts. Each of the parties hereto shall cooperate and take such actions, and
execute such other documents, at-the execution hereof or subsequently, as may be reasonably |
requested by the others in order to carry out the provisions and purposes of this Agreement.

11.13. Sophistication of Parties. Each of the parties (i) is sophisticated in negotiating |
business transactions, (ii). is, or has had the opportunity to be and has elected not to be,
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represented by counsel, (iii) has reviewed each of the provisions in this Agreement carefully and
(iv) has negotiated or has had full opportunity to negotiate the terms of this Agreement,
specifically including, but not limited to, Section 11.7 above.

[SIGNATURE PAGE TO FOLLOW]
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- IN WITNESS WHEREOF, the parties to this Agreement have executed the same as of f'
the date first above set forth in one or more separate counterparts.

MEMBERS SHOWN ON SCHEDULE A

Kevm Bums

Ve Dobleee,

es Pratt-Heaney

L

“William Lomas

S e f’-ﬂg,ea

Willam Loftus.
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Schedule A

Members and Percentage Interests

Name

Kevin Burns
15 River Lane, Westport, CT 06880

James Prati-Heaney
7 Christina Lane, Weston CT 06883

William Lomas
293 Lyons Plain Road Wcston CT 06883

Wlllam Loftus _
. 3 Stoney Point West, Westport, CT 06880

Percentage
Interests

25%
25%
25%

25%

TOTAL: 100%
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Schedule B

Members of Management Committee

Ngme

Ke\}in Burns ' o 25%
James Pratt-Heaney ' A o 25%
William Lomas | - 25%
Willam Loﬁﬁ's , ) | 25%
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Schedule C

Insurance Policies
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2.6. MemberMeetings. Meetings ofthedlembers may be called by-the Managernent
Commitiee omprior wiilten orelectronic nofice containing a description of the mitters o be
acted on at the: mecting; pr by petition of nutless thaithrée Meribers which pefitivn shall
confain g desoription. oFthie mgttess to bedoted on at the ficeting, provided that, once'such a
mgeting is called; the Meémbers may discuss and/or take action upon any matters brought hefore
the mgeting i aecordance with. thiederms of (his Agreeigent. A majority of afl Members shall
eanstiiinte: & qUotit

rii-$or the ransaction of business 4t any meettag of llic Members.
2.7,  Gereral. |

()  Exceptasefierwiveexpressly provided herein, dctions and degigions
requiting the dpproval of the Merbery pursuant {9 afty provision of this Agreemment shall be
authorized o viade by votd nf Menibers holdiny more thast fitty (50%) perceut of Percentagie
Infesests, = «

Gy Aoy vt of Gedvembers shall be required tos

)  mdkeanyexpenditine o dzcess of $1600,000

) dpive opkell iy interesthiveal ostatey

n:%) Shangd the custodianter (e Conpany's sliontsy vr

' el o indiventlycentteinto any doquisition of;sale tedr
‘pietger-wilh, anotherdinm, | ‘

4

2.8  EBlegreuleCotife e estings of the Members mgticed {u acgordance
withihe provision; Apresmisit mdy ruselelestionic davice, ay long asxtich

device periits erdi paricipantin fhié miectingto heargach otherpefsor e siieh ptherperson.
{3 addressing ieinésting: - . '

38, Records, ‘e Comppmyshdll nuafitain permassnt records of all actions faleen by
the Migmbers piesuant o sy provisivns of this Agrecment; inslodiig mitutes of all Meuber
rcefings. '

2.3 Ouside Activities, Without the satisent st Members folding miore than fifty
(50%3 porcent of Percentage Inferests; (2).no Mergber may ciigage it any oufside business
acdivity or have any cutside business:interest or (b) véeratiy of the Contpany’s offite equigiient
or facilities fresuppost thereof:  Thé Members hereby consent to thie Kevin Bumss ourrent
involvement in Riverhoise Tavesi [ocated in Westport, Connecticut; and William Lomas™ curreat -
involvement it o real estate pastnsiship and their use of the Company’s offise equipment and
facilities in support thereof, _ .
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ARTICLE 111
Capital; Tax Allocdlions

3.1 . Capital. The Members, by vote pursuant to Section 2.7 above, from time to time
shall determine the ameunt of capital contributions reqfiired o be paid 1o ffie Cornpany by
Members and the terms and. conditions &f such capital paydignt. '

3.2. Taxltems. Any tax item of the Company of income, deduction oF credit shall be
allocated to each Member in propozfion to his er her Total Incoms to all Company income for
the period. For purposes heredf, “Total Income™ of a Member for any calendar year shall be all
eash compehisation or distributions paid or payable to or on bebalf of such Mermber with respect
to a particilar ealendar year {even if some portion thereof is not actuglly paid or distributed until
the next supceeding calendar year). , : .

_ 34, Capital Acoount A separate capital account evidencing each Metnber’s intersst
in the total equity aceounts on the Company’s balance sheet will be maittained by the Campeny
for eack Member (fhe “Capital Aecsunt”). '

) 3.4 Tsx Mattem;?'-mfﬁmr. William Lomas is specifically authorized to act as the “Tax
Matters Partnet™ under the Gode-and in any similat capacity under state and locad law,

.....

ARTICLEIV
ighili the &

‘Powers, Duties and

41, InGeienl Mebsgement, gheratiou and pofiey of the Campany shall be vested
exclusively in the Managers, saeh. of wiittn shall b8 authorized und empowered.on behalf and in
the narie 6F the Cortipany to carry oyt any and &ll of the powers, etjectives and purposes of the
Compshy and fo perform all acts and eater ints @ad perform all contracts and othet undertakings

as sy be necessary or advisable orfneidertal fereto.

The Matiagement Cinmiftes may elect afticers of the Company, incheding Co-
Presidénts, a Treasurer and a Secretary of the Company, and may elect of appednt one or mare
Vice Presidents and such gther offigers of the Company as the Managertient Committee may
determine. The officer positions will rotate through the memibess of the Managerent Committee
oft b semi-armual basis, Thie Managernent Cornittess may use descriptive words and phrases to
designate the standing, seniorily or esea of special competence of the officers selected or
appointed, Any two or more offices may be held by the same person. All officers as betwegn
themselves and the Company shall have such aathority and perform such duties in the
management of thé Company as mgy be pravided in this Section 4.1 or as the Mapagement
Clommiittee iy from time to time determiti¢, and may et on behalf of the Company m the |
mammer and regarding such matters as is provided for in this Section 4.1 or as may be authorized
by the Menagement Committee. From. time to time the Management Committee may establish,
increase, reduce or otherwise modify responsibilities of the officers of the Company or may l
ctente or eliminate offices a3 the Maniagemant Commitiee may consider appropriate. Each
officer elected by the Manapemient Committee shall serve until his or her successor is duly
elected or, if earlier, until his or her death, résignation or semoval. A vacancy in any office
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because of death, resignation, removal, or any other cause shall be filled by the Management
Caommittee. ' '

The initial officers of the Company shall be as follows:

James Pratt-Hesney — Co-Pragident.
Kevin Buris — Co-President:
Bill Lonas - Treastwer
Bil] Loftus —~ Seeretary

Except in their capacities as Managers and officers, the Members shall take no part in the
conduct or contrel of the business of the Cottipany and. shall Bave no: authorlty or power to act for
or birid the Catpaty. The Mgtshers shall nothold themselvés out 35 managers or offfeers or
take any action G behalf of the Company o in any way conimit the Company to any agteenient
ar contragt and-shall have ho right or autharity to devamy of the foregoing, Bxcept 85 explicitly
provided herein or in the Act; no Mebsr shall he Hable fof eny debt, Viahility ar other sbligation
of the, Compaity or any vther Meuabey. The Yidbility of egeh Member unider this Agreement is
linifted fo-its. obligition ta madke Capital Contributions fo the Gompany in amounts from time o
time provided under Section 3,1, and nothing set forth elsewhore in this Agreement.or i any
other document, and apthing arising from any dther traissotion whatsoever bitween of aniety
sy or all of the Mestiless.or the Company, shallbave s effet of remuving, dimiyishiag, or
othorwise affecting goch Hmiwton. - ‘

[

42. Powers of ihe Company and the Managsment Commiitese. The Cozrppany shall
have ali pawers permitted undet applicable iaws to-do iy and 2l things deented by the
Munagemért Conirnittes 6 bie nectssary of Jesirable 1 furthetance of the prposes of the
Conipsawy in acédrdatice with applicable law andiin the best jnferest-of the Compary. Without
Limiting the foregoing gencial powers-and duties, but subjeet thie provisiting of Sectipn 2.7, the

‘Manggement Committes and each Matiager is hereby avtharized asd emprawered on behglf and

in the name of the Compaiy o}

) aoqgim, hold, manage, ova, sell, toansfer, cohvey, #ssign, exchdnge,
- pledge or otherwise dispose of the Compaty’s intgrest in securities orany
other investrietits madg 6t other ptoperty held by the Cothpany;

)  open, have, maintain and close bank and brokerage accounts, including the
pawer-to. draw cheeks or other orders fur the paythent of money;

() vote, give assent and othierwise to exereise all rights, powers, privileges
and other incidents of ownérship or possession with respect to the
securities or other ‘assets of the Campany: :

(@  cxetcise powers and rights which in any manner arise out of ownetship of
sccurilies; including witheut limitation subscription rights, on behalf of the
Company;
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bring and defend actions and proceedings at law or in equity or béfore any
governmental administrative or other regulatory agency, body or
commission;

hire consultants, attorneys, ac¢ountants and such other agents and
cmployges of the Company as it rhay déein netessary ox advisable;

_ ineluding persans or entities that may be Members or affiliated with any

Meummbert; and to authorize cach such agent and employee to act forand on
behalf of the Company;

make such elections, fitings and deferminations under the tax laws of the
United Statos, the severdl statos oy pther relevant demestlc or forel,gn
JllrlSdlCtLonS as tp any mitter;

pay or cause 10 be paid out of the capital or incomé of the Company, or
partly out of sapital and partfy out of inceme, as the Managetnent
Cumumittes deems fair, all expernises, fés, charges, taxes and liabilities
meuited or arising in conrection with the copduct of the #ffairs of the
Compaty, o in connection with the management trereof, including buy
not limited to, the fees, expurises and eharges for thie sefvices of the
Company’s consuliants, auditors, counsel, custodians, ahd such otiier
agenits or independenit oanitractors gnd such other expefises and charges as

-~ the Managemént Commiittee sy feom necessary or proper to Incur;

enter into Joint ventures, gemeral.or limtted partnetebips, lituited Hability
companies; epd any other doribinations ¥t associstions;

- purchase atd pay for such fnsurance, if any, as the Management

Committee shall desm nécessary or appropriate for the conduct of the
business of the Company, including withous limitafion key wdn insurance
policies namirig the Coxapany as heneficiary and insurance poticies
coveriig any person individually-against all claims and liabilities of every
nature arising by reasen of being, or holding, having held, or having
agreed to hold office as, a.member, officer, emplsyee, agent, or
independent contractor of the Company, 4r being, serving, having served,
or having agreed to serve at the request ¢f the Coxapany as a member,
direetor, frustee (ot in any other fidueiary capacity), officer, memher,
employee, agent or mdependent contractor of another cotporation, joint
venture, imited liability company, trust or oftier cnterprise, or by reason of
any action alleged to have been taken or emitted by any such person in :
any of the foregoing capacities, including any action taken or omitted that
may be determined te constitute negligence, whether ornot in the case of
insurance the Company would have the power to indemmify such. pe;rbon
against such Lability;




&) guarantee obligations of éntities in which the Company has a direct or
indirect inferest, upon such terms and conditions as the Management
Committee ray deerh advisable and proper;

().  borrow money for the Campany from banks, other lerding, institutions,
any Member or any affiliate of any Member as such terms as the
Management Compiitiee deeris appropriate, and in conneetion therewith,
to hypotheeate, cncumber, and grant security interests in the assets of the -
Company to- secure igpayment vf the borrowed sums;

(m) énter, make and perform such other cofittacts, agteements and other
undertalkiogs as fisay be neeessary oF advisable or incidéntal ta the
carrying out of any of the foregeitig powets, objects or purposes; and

(n)  executs all ther insttumenty of ay kind or chatacter and to take a1l agtion
of any kind or character which the Mapagement Comnities may {n its §6le
discretion determiiné 1o be necessaty of aprapriate in conriestion with the
business of the Company. :

43, Lisbility'snd Indensnification. No Managor oF officer shall be personally Bable,
solely by-reason of being a Managez: or officer or exercising tre rights and duties ¢f a Mandger ar
officer hereunder, Yor any debt, obligatign or liability of the Coinpany. A Manager or officer .
shall not have any lizbility to the Corigany or te any Membier for any loss suffered by the
Company whivh arises vut ofany astion or inaction.of such Meanager ot offieer if th¢ Manager or
officer reasonably and in good faith believes that sueh coursg of coriduct was in the best jhterests
of the Campany, and {f'uch courst of coriduet did £t Sonstitate gross negligence on willfal
miscomdiret of the Mareger or. ¢Hicer and difl not viglate sivy provision of this. Agreemont.

Extept as provided below or as otherwise reqiired by law, the Company shadl indemnify
(and, at the Coriypany"s option, defend) eadh Manager and officer agpinst any claims; losses,
judgments, Habilities, fines, penalties, expenses (including, without fimitation, attorpeys’ fees
and costs) and any amounts paid in settfement of any claims paid ox ineurred by such personin
- coniection with or arfsing out ef any claim, or any civil or eziminal aetion or othet procesding of
whatever nature brought against such persen by reason of being or hiaving been a Manager or
officet. Such indemnification shall apply even though at the time of such claim; actfon, or
pracéeding such pérgon is pa longer 2 Manager or officer of the Company. The foregoing
 indemnification shall be conditioned, however, upon-the person seeking it, at all times and from
time to tme, (1) fully disclosing to any person designated by the Company or its counse] all
gelevant facts, events and occurtences; and {2) fully eouperating with and asgisting the Company
and its equnsel in any reasonable manner with respegt to protecting er pursuing the Company’s
interests in any matter relating 1o the subject matter of the claim, action or other proceeding for
which indemnification is sought. No indeiinification shall be provided for any person with |
respect to any matter atiributable to the. pross négligence or willful misconduct of the indemaitee
or as to which such person did not act in good faith, with the care an ordinary prudent person ina
like position would exercise under similax circumstances, and in the manner he reasonably
believes to be in the best intcrests of the Company.
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Expenses reasonably inewrred in defending any elaim, action, suit.or proceeding of the -
character described in the preceding paragraph may be advinced by the Company prior to final'
disposition thereof upon receipt of an undertakinig by theé recipient to repay all such advances if it
is ultimately determined that such pérson is not entitled to inderanification. ' :

Any rights of indemmification hereunder shall not bé exclusive, shall be in addition to any
other right which 2 Manager or officer may have or obtain, and shall accrue to such Manager’s or
officer’s estate. .

ARTICLE V
Disteibutions

5.0 Allocations, Excepst as otherwise determsined by theMantgmmient
ommittee, all ftems of profits and Josses will b alloested 1o the Mombites in gecordance
with their Pereentage Interests. ' :
52. Paymentsto Members. Members shall receive monthly draws as deternined by
the Mimagement Committeg and atumual paymetils with respect to eacht year as determined by the
Management Comumittee. ' ' '

ARTICLE VI

Withdrawal of Members _
6.1. Additional Members, Additional Mentbers may be adiritted with the unaninaous
consent of the Management Committee. \
62 Withdnawal by Members, A Mertber may withdraw from the Company subjett

- to the provisions of Article VIII. Ifa Member commits any act that constitiites canse as defined
. under Section 8.10, such Member shall be témoved fitw the Gompany tpod writlen reguest of

the Managergent Commiitiee.

ARTICLE VIl
Amendmeuts

The Mariagement Conunittee may, without the necessity of the consent of any of the .
Members, amend any provision of this Agreement in any way that would net have an adverse
effect 6n any Member, and may, without the necessity of the, consent of any of the Members,,
amend Schedule & to this Agreement frorh time to time to reflect any changes in the Percentage
Interests of the Members or any sale or.other transfer of any interest in the Company of any
withdrawal of 8 Member or any admission of a new Member permitted by this Agreement. Any
reference in this Agreement to Schedule A shall be deemed to be a reference to Schedule A as

“amended and in cffect from time to time. For all purposes of the Act and this Agreement, the
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' represeifative of the estate of the deceased Momber shll sell at iz purchas

dute 5t death. The Company Valge (as dofifed fm Sextion 8:8) 40 be utdlized o det
purchaseprice for fhe Inferests-of a deeased Mepber shiall b the Company Y
December 31 af tie year it which s Merber Ates. - Thetransfer oEsu

Members shall constitate a single class or gravup of meritbers, and whetever 2 vote of the :
Meimbirs ig requited or pesmitted by cither the Act or this Agreement, the Members shall vote as
a single clags or group. The Management Commiftee may, with the approval of Mémbers
holding at least sixty-five (65%) of Percentage Iiterests, amend atly provision; of this Agresment.

Assignment end Transfer,

81, Memiber Transfers. Baxceptas expressly provided i this Autiele VIIT, no Memiber
may-(i any such case, a “Transfor) sell, assign; transfer, pledge, liypotheeate, mortgagg,
encuinbet.ar otherwise dispose of; by gift by operation of law ovotherwise, voluntarly.or
inylurtasily; any-or 1l of such Member’s Imited libiliy compjany inereshs ¢ :
Tnfereste®). Any Teanifer conteary tothe proyvidions of (IS Agrepmentyy

snd express, wrilten Langent of i Meanagement Clormitice shall be noll and void ab

of g sfféotwhatsaeyer, 5
82, Bamify Pransfers, A NMember may: ransfr all of fi pangfnsimmﬁamw '

ouprny interests fo anofher Meniher, a Menber's spbiise, o MEsber's issie, & spoiseolany.

nelit ofany afthe

1asufe, & Meinbes™s sutate oy i Munhér's (eshardentary: 1ost, ot st tor thebene » aifithy
e fetns of this

forepaing provided thntfhie fnsferes o sirch ransler agreeyts be Hguad by

Agrecment; , |
8.3, Death, Upon the death of e Miniher, the Company sl purshase, andiibe ieggi

piice establish

pesatdines with fiie pravisions of Section 8.7, 21 Tntereels owned by thiedéceas
heid fx St 8.8) 46 bie wiilized (-6

Velne g of
1ok Infetests o the estate:
sed Mentles or His ligal representative upon theMentber’s deathishall riotbie &

ch.

-decohye
o ofthis Agreement.

The purchase price for the Interests of the deceased Meniber shall bepald ihe Jump sutn
g b the opgbn" ofthe Company end subject 16 thie provisins of Seefm 8] 2 hereok over a
period of not e than five (5) yeass, iy equal nonval paysionts (oywore Treguently afthe

viold

. bafionof e Conpany), with mtepes) at an anmusl yate of sbx percant (§96), or abile applicale

P

fedéral rate pulilished by the Internal Revenue Seivice, if greater; to avsid fiagivited fiiterest arider
lie Internal Revenve Code sud the rlés and reguldtions profulated Hierednder,

The Cotmpany’s cbligation for deferred Fayments; if any, shell be evidenced bya
promissory note in-form appraved by the Managemeitt Comiriities, which shal} allowe for

prepayment in part or io full witheut any penglty and for reduction of deferral m melking |

paymemi(s) for the reason described in Section 8.12 hereof. The legal representative of the estate
of the deceased Memboer shall deliver the. cetfificate evidenioing thie Interests of a deceased |

Meziibes to the Compatiy upon the Company’s fendering payment for such Interests to the Jegal
epresentative by cash and/or cash and ptomissory note of Hlie Cerupany. ,
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. 8.4. Disability. For purposes hereof,-a Mamber shall be deemed to be disabled if he {
‘has become $o physically and/or mentally incapacitated that in the reasomable opinion of the
Managemént Committee, and based upon a reasonable interpretation of aveilable imedical !
evidence, he would be unable to substantially perform his duties on behalf of the Company, with
or without reasonable accormodation, for a coritinuous period of at least ong {1) year. Upon
such determination of disability by the Managemant Commitres, the Compaay shall pay the
Jisabled Member, in Hen of all other compensation, an annual amount equal to $250,000,
payable in such installments as determined by the Management Cominittée and reduted by any-
disability insuranes payments miade to the disabied Member, until the Member is.no longer
disabled (as determined by the Manageiient Cotnmittes) or his Interests are purchased as
hereimafter provided (the “Disability Period”). If the Merober remaing disabled for twelve
consecutive: months, the Company shall pufchase sird the Kember sitall.sell, alt Intercsts owned
by the disabled Membarat the purchiasepeice established in accordance with the provisions of
Section 8.7, The Comgtiny Value to be utilized 1o detertiine the puichase price for the Intdrests
of 5 disabled Membier shall bo the Comipany Valtte as ¢¥ Decentber 31 of the year it which. such
twelve manth period expires. The Management Commitice may adjust aspounts paid tothe
disabled Member duripg the Disability Period i the evént of and during the continuance ofa
- Compensation Shortfall (as defined inSecsion 8.12)y o

With regpect to a purchase, of Intarests by the Company resulting from the digability of &
Member, the Gompany shall, subject o the provisions of Section 8.12 hepgof, pay the purchase
price over 4 period af not more thar five (5). years by equal atnusl payménts (or moge frequently
at the option of ths Company), with interest At afl ajual rats. of six pemwent (6%), or at the
applicabls federal wte published by the fnternal Revenue Service, if greater to aveid imputed
interest urder the Interal Revenue Code and the rules aed regulations promulgated thereurder;
such abligation to b evidenced by a promissory nots in form approved by the Management
Cenmittee which shiall allgw fof prepayimnt in pert or full at ey tie withgut penalty and for
reduction or defesral in Higking pagmettfs) fot the reasan desorfbed in Section 8.12 hereof.

8.5 Withdtawal, If sy Member withdmys from the Company fof any reason excep!
as provided in Sections 8.2 through 8.4, the Company shall be obligated th putthase from. the
Mesnber and the Member shall be obligated to sell to the Coppany il of his Interests. of the
Company st the price established in recordance with the previsions of Section 8.7. The
Cornpany Vialue to be ulilized to determine fhie purehiase prse for such Member’s Interests shall
be the Contpany Value as of the end of the calendar quarterin which wittidrawal oceurs. Each
Member shall give at least 3 months prior written potice of his desire to withdraw from the
Company. With respect to & purchase of Interests by the Company resalting from the withdrawal
from the Company, the Company shall, subject to the provisions of Sectien 8.12 hereof, pay the
purchase price by means of equal annual payments (or raore frequently et the option of the _
Company), over & period of not more than five (5) years with interest at an armual rate of six
percent (6%), or at the applicable federal rate published by the Internal Revenue Service, if
higher, to avoid imputed interest under the Tnternal Revenue Cade and the rules and regulations
promulgated therounder. el obligation shall be evidenced by a promissory pete in form
approved hy the Management Committee, which shall allow for prepayruent in part ox in full at
any time without penalty and for reduction or deferral in making payment(s) for the reason

described in Section 8.12 hereof. ' '
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8.6 Bankyaptoy: Transfers in Violation of Agrecment. If a Member voluntarily files
for relief under any bankruptey or insolvency law or voluntarily files for the appointment of a -
receiver or makés an assignrent for the benefit of creditoss; or 2 Mémber is subjected
involuntarily to such a filing or assigninent and sueh involuntary filing or assignment is not
discharged within ninety (90) deay-afler its date, the Company shall have the right and option, but
not-the obligation, to purchage all or a portion of the Interests which aré owned by said Member
at a purchase price establistied in accordangt with the provisions of S¢ction 8.7. Upon the

* exercise by the Compény of its option to purchase as provided herein, the Member shall sell his

[titerests in accordande with the pmVision'é, of this Section. Such right o piirchase shall arise

‘upon the oceurrence of the event permitting such election heréunder and shall confinoe in effect

until eighteen (18) months afferthe Company recéives wijtten notice of such event from said
Mesmber (and such fight shall et expire if the Sompany does not teceive such notice), and may
be exerciset by the Compatty by written nodes to such Member given at ay fithe within said
period, The Company Valie, to be utilized fo detenninie the putchase price fot the Interest under
this Scction 8.6 shall be the Company Valuc as of December:31 of fhe year i which the event,
perfidtitug the Corapany 16 putehiage the Interesty boours, With respect to a puschase of Interests
by the Contpany parsuant to. this Section, the Clompany-shall, sibject to the provisions of Section
8.12 hereof, pay the purchase price by means of cqual annual payments (or more frequently at
the eption 6f the. Compeny) over & period. of nat fote than five (3) yeats with inferest atan
asinital rite of'six peteent (634, or at the applivable fedetal rate published by the.Internal
Revene, Serviss, if greater, 10 sivoid dnpmted intercst ynder the Intopaul Reverne Cotlé and the

tules and reguiations pronmlgated thesounder; such sbligation to- be wvidenced by a promissory

note in form approved by. the Management Comrmdipet, which shall allow for propaygient & part
or in full at any tiwe without, pefalty and for.feduction or defityal in making payment(s) for be
reason desctibed i Section 8.12 heregf .

Lsich Mitaber acknowledges Gavihe Company and the other Members would suffer
irreparable harin upon: any Transfet oFInterests in. viglationi ¢F this Agreerent and that mopey
damages would net be an adequiale femedy; and i addition to any other legal or equitable
remedies which they may hiave, the Conipany aud the otligr Membets may sriforce their fghts by
actiotis for specific performance (ty the extent permitied by law) and the Clompany rady réfuse to
record atry transfer ot issuance of Interests ard to. recoggiise any tragsferee as one of its mierabers
for any purpose, including withéut Himitatios, distribution and votimg rights, ntil gll applicable
provisions of this Agrectnent have been cimiplied with. _

8.7. Tirxing and Purchase Prire for Member’s Interests. For purchéses of Inferests
hereundor resulting fromy death, disability, bankruptey or removal for cause, the-closing of all
such purchases and sales (except for installment paymerits du¢ thereafler) shall opcur within
sixty (60) days of the date on which the Company Value is determined. In the event the. closing

. cannot reasonably oteur within the sixty (60) day period or the Cotnpany shall not be legally’

ablé to rédesra the Interests, then the elosing shall oceur on the earliest alfernative closing date.
For purchases made pursuant to withdwmwal without cause pufsuant to Section 8.3, the glosing
(excopt for installment payments due thereafter) shail oecor on the earlier of (1) that dafe wheén
the Management Committes has deterinitied that the withdrawing Member has substantially
completed the trupsition of His clients to remdining Members, or (2) that date which is ené (1)
year from the date of notice of such Member’s withdrawal; provided however, if the closing ds
aforesaid is scheduled on a date on which the Company is not legally able to redeem the
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" under Section 8.8,

Interests, the closing shall oceur on the first date thereafter on which the Company is legally abfle .
to redeem the Interests and the closing shall not oceur before the Company Value is determined

The purchase price to be paid by the Coinpany 6 2 Member (or agent, guardian, executor
ur representative therepf) shall be as follows:

For purchases made pursuant to this Agreemeit, the purchase pricé will be an
amount determined by multiplying the applicable Company Value, defined bercinafter, by the
Member’s Peicentage Interest. The Company shall be eqtitled to set off against the purchase
price, an gmovnt equal to all cests, gxpenses and damages as deseribed ¥ Sections 8.9 and 8.10.

“Upon the closing of ény purchase of Interests pursnant to this Agreément, the Mémber -

shall deliver 1o the Company the Folléwing: either (2) the csrtificate of cettificates reprepimting

the Interests being soid (or affdavits of loss thegefor, in form and substanet satisfactory to'the
Compaty), duly endorsed for transter and besring such documentary stemips, if any, as dre
necessary, or (b) if such certificate or eerfificates are dlready in the. Cottipany™s possession, such
duly eridossed stock:pewers as the Company may méquest 0 pexmit it to record such repurchase
on the records of the Company; afd in cithee cise, such avsipnitents, certificates of anthority, tax
colgases, conseliss to transfer, instrirents, and evidences of ifle offthe selling Mensber and of his
campliance with this Agreeinent as may be reasoibly required by the Compsany ar by counsel

for the Company.

Each Momber shall exécute and geliver, in cofinection: with auy sale-of such Member’s
Literests to be sffected pussuatit o the provisions of this Agresment his resignation, i
applicable, & & rranager ang officer 6f the Company and froth any gther position he may bold
with the Company. '

Upon the closing, of any purchase of Intérests pursvant 1o this Agreethent, the selling
Member shall stand Teady t6 provide services to ajid assist the Company in tetaining that selfing
Member's eliert base for up to six.months after the closing date. Soch services may includeup
to ten hours of office work per week for which fhe seliing Member would be compeisated at the

_rate of ene hundred dollars ($100.00) per hour.

8. 'Valuation of the Company. . The: witial value of the Comipany shall be fhie value
determined by Focus Finahcial Partnets, LLC in axty acquisition of the Cormpasty ot & predesser
entity that closes before December 31, 2609. Thereafter; or if no such acquisition has occurred,
the Management Commijtee shall deferming the value of'the Company within thirty (30) days of
the end of each fiscal guarter. The method bo be utilized in fhe calculation of such value for |
purposes hereof shall be five (5) times the Focus Management Fee (as such term is defined in
that Management Agreement to be enteted into between the Company, Foecus Einancial Partners,
LLC and certain of its operating subsidiaties) for the prior fora calendar quarters, reduced by the
aggregate outsteanding principal badange of promissery notes issued by the Corapany; such value
is herein referred to as “Company Value” and shall be deented to include good will. Z

- 8.9, Continuing Obligations. Commenecing on the datc a Mémber gives rxpﬁée of his
withdrawal from the Company, such Member shall employ any and all good faith efforts to assist
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the remaining Members and the Cornpary in retaining for the Company his assigned clients and '
business cont‘gct‘s‘-‘whic,h he, was responsible for while a Member of the Company. i

. Reasotiable assistance by the Memiber shall continue afler such Member has withdfawn
frorh the Cotapany until the later of (1) two years dfter the Member’s withdrawa], or (2) the
cxpiration of the period during which the Coripany is meking instaltment payments to purchase |
such Member’s Interests. : -

i
i

For twa years afiér the Meniber’s withdrawal, the Member shall not i any fumction oF
capaeity, whethier for its, his or her own account or the aceount of any other person or éntity
(othier than the Company), directly or indiréctly, solicit the gale of, misitket ot sell products or
serviges similar to those sbld or provided by the. Company to (X) &ty person or entity who is a
customer ot client of the Company at any time during;the térm of this Agreement {the “Clisnts”).
Ag used in fhis Aprerent, Hsolicit? means the initidtion, whether ditccily or fudirecily, of agy
. ontact vr communieation: of any kind whatsoever, for iz éxpress of impiteit purpese of inviting,
encouraging or saquesting a Cliént to: :

63 transferassets 1 divy ferson gi-entity other than the Company;

G obtain invstent advisory of sifiler solated sorvites framaby persor or
entify aithes'thart the Conipany; ot

Gi)y oftierwise discontinue, thange, of sedute such Cliefit’s exfsting hsingss
relationship with the Campaty. . :

Thexterm “soticit® as used in this Agrepment also iticludes day muiling, e-mall meussage, -or other
verbal or written conihimication Bt is sent dirgetly ox indirectly to one or more Clients
infogming thera: (i) that the Company is no longe? providing any or all services, (i) that the
Comipany plans to no lonaer provide amy or all services, {iit) fhat the Memmbet js or will be no
longer -assosiated with the Cottipagy, or (iv) how to samtact the Megnber In the eyent that the
Member is 16 longer assoclated with the Compa., -

The Conpiny shall be entitled ta-set off apainstany instellment payments pursuant to its
purchase of literssts undler this Agreeniint an gmoustt equat i all cosls, éxperidés {including
atforneys’ fees) and damzges incurred as a result of (4) & breach by the Megmber of this Section
8.9. or any other section of this Agresmient, (b} the Beglizence, gross negligence or willful
miscondact of the Mexirber, or (¢) any provigign of any non-gompetition, confidentiality andfor
non-solicitation agreenient to. which the Member is & parfy. Al Members shall, not latér thari the
date of exeoution and delivery hereof, execute the Gompany’s Non-Competition Agreemorit or
equivalent thereof. - ' |

The rights of set bfF as set forth above shall b in addtion to any and all remedies
available to the Company undér law or resulting from the Membet’s violation of amy agresment
- with the Company.

2.10. Removal ‘for Cause. In the event a Member is removed from the Company for

cause (as hereinafter defined), the Company shall have the right, 10 be evidenced by written
natice of its election to purchase sent to such Member, to purchése the Tnterests of such Member
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for an amount detexmined pursuant to the provisions of Seetion 8.7 as reduced by an.gmount
. equal to the:amount of anyand. all damages, loss, costs (including attorney fees) aud any other '
cigpeiises o fiicasnrable dmnagrf resulting dircetly or indirectly from thecirqumsiances of such!
Membei’s rétioval for cauge, n :

Interests1g:the Gompdany for the: purchase price as described herein. The Company Value to be|
ulilized o determine the purchase price. for the Interests wtider this Seotion §:10shall by:the |
Company Value as of Tecember 31 of tho year in whidh rernsaval ocourss .

* Withtespeetta a purchase of Inforests by (i Company resultiog Fom tho Mermbier iber's
Fetyrval for cause, the Company shall, subject to-the provisions of Section 8112 heteck y{he
purchiseprice by means of ¢qual anmial payrenits (6t modte froquently arihe option:o
' iod of ot iiore that five () years wifli {iteost 4ty
-or 8t the applicible federl rate published by the Intemal Ro
4void ipated {aterst (rider the Internal Revarug Cade ad
TtonmEated thetetndrs sueh obligation to b evidented by & proralssarsy
by the Managient Conumnittes, which Stall allog fob prepagimet n partor at drig Uih
withour pEnalty and £t seduction ar defenl inmnking payment(s) for the reason described
Besiion 812 hereok :

" Fopplposes biersat; “onvise” shallgneat (a)indivtment for or ¢obvicion vl or the
cutering ofaplen of ol corifiezidere by & Member with iespeat t0, 2 2100y (b) 8lC
cantrallcd Sibstances o aloaliol of actsof dishunesty orjroral tupitude by's Mer hier flin
etelr e gesety, ineluding eputition, bfthe Comipaty (¢) infenliond] sefs.or
{iyat trpterially dagnage or were infended o materially damags the hoginess BaComnns G
neeTiponcein the peflormaiice.of, ordistegard by a Member of matctial ghligatiohs reliting
einent; Wittoh sispligence or dissognid continemremedisd fora period oF
cryiitten fofice theredf (6) bredch by the Membier of any non
ity-arid/or nomssolicitation agreattignt o which the Member it

any such event, ihe Member shall be bbligglte‘d-iﬁfséfl hisfher |

e
Ladh.

petition,

ber whosis-a wiembergfthe Management Clammittes; thrangh Octaber 31,2018, big.
sintain Conticetigut us his Pmary fesidente :

e Bridorsement. The certificates forall Interests of Gompaay-subject
| be sridorsed substamtially as follaws: - “Thy sale ur itansfe offhis
sertificateds subjest to transfer restfictiony setforlh in the Gompany’s Linil Lnbilty
Compiny Agresment dated Ocfabier __, 2008, ds amenided frént time tiytim; 4 copy of which-
s availdble forinspection ut the principal offioe of the Compatg.” ‘

812, Deferrdl of Iistallntent I i
Company miy beconie obligated purgnant hereto to miske gne or more purchases of Interests
1igld by tlie Members, It is further acknowled ged that such purchases by tig; Cornpany thay be-
effocted in all o parl by means of insiallment paynients pursgait 1o the tems heteofand. -
protiissory note(s) of the Company. Therefore, it is specifically agteed that notwithstanding any

I

thistallntent Paymerits. All partics hereto ackmwledge tatthe

such.oﬁligﬁtioﬁ(g‘;g of the Company, hawever evideniced, a Gompany may, upon its sole |
discretion, defer (ov reduce the amount of) any such installment payments dusing a:geriad of
“Clompensation Shortfall” (herein defined). If more than one profnissory Hot is outstariding; eny
defersal or tedisction shall be in proportion to the outstanding prificipal balance of the
ouistanding promissory notes. For purposes hereof, a Compensation Shortfall shall meana
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decline in the Company’s financial performance for any fiscal ycar(s), such. that the amount of
compensation from the Cormipany paid to rion-selling Menibers is more than twenty-five percent
(25%) Iess than the avézage compensation paid by the: Company (or its prcdeéessor) to. the non-
selling Membees during the three (3) fiscal year pedod (hereinafier, “Base Period”) immediately .
~ preceding the occurrenee of the: event which resulted in the Comipany’s obligdtion to make such
installment payrieats. Intergst shall continue to accrué during any such deferral or reduction of
installinent payrents.

I_nStﬂlhi-iE!I.i‘t payments shall be promptly resumed at sach fime as the: comipensation of the
nop-selling Members from the Compauy for any fiscal year again exéeeds sevéiity-five peréent
(75%:) of the average of such compensation during, the Bast Period.

Upon resumption of installiiont paymens. in the full ampunts called for lhierein, (1) the
due dates of awy siich promissory ndfes shall be decired dutomatically exiended by aperiod
equal to the pericd during Wwhich installment, payrrents were deferred ar reduced, and (2) the
 Corpanyyaiay, at its sele discretion, make additional payments of pritivipal ahd/ok interest to
make up for any payments of prizcipal andfor interest that was deferred ox reduced. The: parties
intend that aiy promissory tote(s) executed by e Corapany purseat hereto shal include
langnage to gm:‘y forth The Tatent of thissection and in the event, through inddvettenes, suak
Janguage is notncluded in any sich nples, it shall be deemed to hiave been inchaded,

TICLE IX

deiet =",‘=U Y. 5TE

-

9.1: Dissolution, The Jempany shall be dissolved and its affafrs shadl be wouid vp at
any time there arc no members of the Company or upow the oésarrenes of any of the: folfowing -
events: ‘ ' .

(4)  4he waliten defettination of one hundred (100%) pércent of the
Manapement Committee; afid

() the ety of 4 decree of udicial dissolution has ocenrred:

92. Ligquidation. Upon the dissolution of the Comparty, the Management Ceormomittee,
of, in the event that there is no Management Cormytiftiee, a pérson approved by Members holding
- at least a maority 6f the Percentage [ntetests, as the “Liquidating Trusles,” shall immediately
cormence ta wind tip the &ffairs of the Compdiny; previded, however, that a reasonable time
shall be allowed for the orderly liguidation of the assefs of the Compauy and the dischiarge of
liabilities to creditors so as to cnable the Memibérs W minithize the noinal losses atfendant tpon,
& liquidation. The progeeds of liquidation shall be distributed, as realized, in the following order
snd priority: ;

(a) to the payment of Higphidation and the. debits and liabilities of the C'omp'any;
but excluding 4/l debits to former mepibers; - '

(%) to the setting up of such reserves as the liquidators may réasonably deem
necessary for afiy contingent Habilities of the Company (including,
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without limitation, reserves for payment of continuing malpractice
insurance tovetage, premises testoration obljgations and file storage
expenses); '

(c) 1o the former mienbers on accauyt of all payments due to them; subject,
howevct, to the continuing conditions and limilatiens imposed by Section
8.11;

(d) to each of fhe Merbers, fhﬁ mﬁotmt of their contributed ¢apital; and

(&) thebalahcs, to the Members iy proportion te their resgxachVe Capital
Acgounts in relation o the total Capiral Actounts sfall Matbers,

iohts of Members. Egeept as theruzise provided in this Agreerierit, each :
Metubher shall lt!ak solely to the a;ssat’s gf'the Company for thereturn: of s Capital Ateéunt.and
shell bave nia right or power te demand or recelw froperty ther than oash thom the Compaiy.
No Member shall have prority &ver any piler Member a5 % the return of hiy Capitsl Accpunt,
disttibutions, or allpoations yriless otherwigs: prevxd:d in thily Agreemcnt o applicable law. -

94, Termination, The Company shall termninate when 4ll the asse‘ts of the Compary,
after payrest of or dwe pravisien for sl debts, Habilitiey atid obligauom of the CUInpany, shall
have, been distribintedl 1o the Meinkers jt thomanper provided foy in this Axficle TX, and the
Clertificste of Otganiztion shall huve besn canceld iy the mantier reqmned bt the Act,

ARTICEEX

10. 1 Bisonl Year and Reoords, The fiseal year sftha Compauy shiall b the edbeni
year, The Management Commitiae shall ketpr 6% carise t big ¥ept camipleté and, acourits books
and records réﬂﬁctmg all activities of the Comipany. Suph Yooks and records of the Company
shall be kept 4t s principal vffies, and the Metbers and fhoir representatives shall dt all

reasonable times have access ﬂ'mreto for the purpese of faspecting of ¢opying the sams,

10.2. Reports, After thie crid of gach fiscal yeat, annual fitcial stajgments ﬁtbgeﬁm' |
with statewients of the Capital Accounts of the Members and any distribulious} shall be prepared
by an independent certified public gevountant chosen from time to time by the Management i
Cemmittee and shall be disaibuted as the Managemient Commities determines. The ;
‘Management Commities shall also prepart or have preparesi the Compahy’s appropriate state
and federal income tix returns and shall furnish the apprapriate information tax retumns to each
Member as soon as practmcable after March 15th of eagh year: : '

t
3

ARTICLE X1 o
'Nﬁﬁs"tel'}:ane@ug o
i

11.1. Counterparts. This Agreement may be ex¢cuted in miare than one counterpart
with the same effect as if the parties executing the several coiinterpaits had all exccuted one
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counlerpart;, provided, fowever, thiat the several cotnterpails, in the aggregate, shdll have been
executed by all of the Membets. Any Person agreeing il writing to be byund by the provisions |
of fliis Agreement shall be deemed to have execuied a counterpart of this Agreement forall |
putposcs hereof. ‘ , ' ;

11.2. Notces. Auty notige; demmand or ollier comntpirication given:f0. a Member or the
Comipany under this Agreemept shell be deemed fo.be given if given in writing (ficlading
electroriic transmission) addressed, or serit by eleetroiie (ansmiss) viavided below (or to

1é adtiressad shall have specifred by
5y confirmation of

the addressee af such athicr addresy o telocopy numbier 5t
nothes actiyilly received by the addeessor); wiidif either (
fomito sich address (evidenced, in the cashof an eleofi

Yoyt and, 1o the case of delivery by samme dify or 4ve mfitiation of delivery
i iE averniphit Roittien serviceanaking ek deliy gase of i Teuen five days
hinll Fraveselapsad after the sdie shell have beon depasitedin the Uniied Stafes meils, with first-

class postaps prepald,
o the ciumisahys o1
LLEH, Grong Private Wealth Mpypsmions, LLC

on LLC
33 Riverside Avenve, Suite ___, Wistport, €T G6880
Telesapy: (BBR) ¥2y5¥y

If to iy Member, t it ptis address or telecopy mmber; ifémy, set f5rihi on Seheduls A.

projictty of the Compafiy.

,  Hoecessors, This Agreementshall be binding vnihe exectitars, SRS,
ol Sepreseritativst, suceesttiis and sxlgas of the Members,

113, Waiver of. Parlition. Erch Meniber bruby waives.any rights to patition the

115, [Member Votes sod Consords. Any andaﬂlrsqnsmts&ggmmﬁnw obapprovals
provided foror pritted by (ils Agreoment.shiall be inveiing, el & sigued ooy thereof shalt
bes filed and kept il the booksof the Comany. ‘ |

11.6, Mon-Waiver. No pigvision of this Agreement shitl be deemed tohave been
waived ypless such waiver iy contaitied in a writter nofice givein o the party claiming such
waiver ccomred; provided, however; fhat ng such wifver shal] be deshied to bi¢ a waives of any
other ot further obligation or liability of the phirty ox parties tn whose favor the waiver is given.’

11.7. EBnfire Aa;recmei;t; This Agreement constifutes the entire agreezment among the |
partics horeto pertaining to the subject matter hereof and supérsedes all prior agicedents and ;
_ understandinigs pértaining thereto. i

o . , :
11.8. Entity Classification. Ir is the intention of the: fembers that the Company be !
treated as a partnership for federal income tax purposes:
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e
'

11.9. Governing Law. This Agreemient shal] be governed hy and construed in
accordance with the itgnal laws of Cennecticitt without giving effect to any conflici or cholce‘
of law provisions that would make applicable the domestic substantive law ol any other j
jurisdiction. -

[SIGNATURE PAGE TO FOLLOW]
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IN WITNESS WHEREOF, the parties to this Agrecment have executed the same as of
the datc first above set forth ini one or more separatc counterparts. :

MEMBERS SHOWN ON SCHEDULE A

WILLAM LOFTUS.
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Schedule A

Members and Percentage Interests ;

_ . Percentage
Name Interests
15 River Lane, Westport, CT 06880

James Pratt-Heaney ’ 25%

7 Cheistina Lane, Weston CT 06883

William Lomas _ 25%
293 Lyana Flain Road Weston, CT 06883 ’

Willgm Loftus . 25% .

3 Stanecy Point 'West, Westport; CT 06880

Kevin Burns | 25%
|

|

\ TOTAL: ioo%
i

|

|

%
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Schedule B

Membcrs of Management Committee

Name

Kevin Burns . ' o ' 25%
James Pratt-Heaney ‘ 25%
'William Lomas ' | 25%
Willam Lofs I 25%
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STATEOF Cagyaedscf—) ﬂj "
-’ | iics e ) ss. S ,V—vll(_
COUNTY OF fewnFneld )

2005

Perzonally appeared MELISSA W. ROHS siguir and sealer of the forcgomg ihstrument
and acknowledged the same to be her free act and deed, bcforb me. -7

STATEOF Caorvielye io )
' e Yy s pkre ol 2005
Personally appw,red WMARY D. ROHS,; signer and ssaler of the foregoing mst;rmnent and
acknowledged the. sarm: to be her free act and déed, before fie. . /7

STATE OF Copmewcdd  § N\

. = ) s5: Liawian 2005
COUNTY &F B t‘f"? e ) ‘
Persondlly appeired NICHGLAS C. ROHS, algrier and sealer of die foregoing instrument

;md acknowledged the: same fo be his free ;aotamideed bafere ;5

(
w JA. f b 12-IZ-0§
No;taxy ?ubhc




ASSIGNMENT OF MEMBERSHIP INTEREST

For value recsived, on October 17, 2008, Joht M. Rolleri sells; assigns and transfers oné
hundred peresnt (100%) of bs Thembership Tritersst i White Oak Wealth Advisors, LLC (the

“Company”), & Qonnecticiit lisnited lkbilily sompany, to

- Twenty-five peiwent (25%) 1o William A¥xr Eovas:
Toentysfive porcent (25%) to Willjnm Patxitk Loftuss
Toremip-fiveperecht (25%) to Kevii Gertl Birps;

Tvanty-Eve pereeit (25%) to Famy Kewis ProteHeaneys

il hrpeonsably intstriicts i Cicmiany to transfersaid mopbership nforest ondts bogks with 24l

power of substitution,

Dratedy | | ONN M. ROLLERT

)
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EXECUTION COPY

ASSET PURCHASE AGREEMENT

‘ ' ' by and among

| iFOCUS-FINANCU;L PARTNERS, LI.C
| ' and

LLBH PRIVATE WEALTH MANAGEMENT, LLC

as Purchaser
and
LLRI GROUP PRIVATE WEALTH MANAGEMENT, LLC
as Seller |
and
KEVIN BURNS,
" JAMES PRATT-HRANEY,
WILLIAM LOMAS
and
WILLIAM LOFTUS ’
as Principals
dated as of

December 1, 2009

O 1965:9 )
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ASSTT PUR (.‘.HASE AGREEMENT

This ASSET PURCHASE AGREEMENT, dated as of December [, 2009 (this
“Agrcement”), hy and among FOCUS FINANCIAL PARTNERS, LLC, & Delaware limited
linbifity company (“Focus™); LLBH PRIVATE WEALTH MANAGEMENT, LLC, a Detaware
imited  Hability company (the “Purchaser”); LLBH GROUP PRIVATE WEALTH
MANAGEMENT, LL.C, a Connecticut limited liability company (ihe “Seller’); and KEVIN
BURNS, JAMES PRATT-HEANEY, WILLIAM LOMAS and WILLIAM LOFTUS
(collectively, the “Principals™). Bxcepl as otherwise provided herein, capitalized terms used in
thits Agrecment shatl have the meanings assigned to them in Article { hercof.

WHEREAS, the Principals together own all the outstanding cquity interests in the Sclier;

WHEREAS, the Purchaser desires to purchase from the Scller and the Seller desires to
sell o the Purchaser substantially all of the Seller’s assets upon the terms and subject to the
canditions sct forth herein;

NOW, THEREFORE, in consideration ol the foregoing and the mutual reprcsenlaﬁons,
warranties, covenants and agreements set forth hercin, intending ro be legally bound hereby, the
parties hereto agree as follows:

ARTICLE I |
DEFINITIONS AND INTERPRETATION

Section 1.1 Definitions.  For all purposes of this Agrecment, except as otherwise
expressly provided or unless the context clearly requires otherwise:

“Acquired Assets” shall have the meaning set forth in Scction 2.1.

*Acquired Contracts” shall. mean all contracts and agreements of the Seller, including all
[Leases and Material Contracts.

“Advisers Act” shall mean the Investment Advisers Act of 1940, as amended.
“Affiliate” shall have the meaning sot forth in Rule 12b-2 of the Exchange Act.

“Agreement” or “this Agreement” shall mean this Assel Purchase Agrcement, togelher

with the exhibits and schedules hereto.
“Assumed Liabilities” shall have the meaning set forth in Section 2.3.
“Audited Focus Financial Stalements” shall have the menaing sct forth in Section 5.5, ¢

“Basic Purchase Price” shall meaa $9,210,500.

“Business” shall mean Lhe business operations of the Seller as conducted as of the dale

hereof.
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“Cateulated Payoul” shall have the meaning sct forth in Section 2.7(h).

“Closing” shall have the meaning set forth in Section 3.1.
“Closing Date™ shall mean the date hereof.
“Code™ shall mean the Internal Revenue Code of 1986, as amended.

“Commadity Exchange Act” shall mean the Commaodity Exchange Act of 2000, as
anmended. ' : '

Conhduummy and Non-Solicitation Agreement” shall mean an dou,cmuu substantially
in the form of Exhibit A hercto.

“Earn-Out Payments” shail have the meaning set forth in Section 2.7(h).
“Eurn-Out Periods” shall have the meaning sel forth in Section 2.7(a).
Earn-Owt Value” shall have the meaning set forth in Scetion 2.7(b).

“EBITDA™ shall meun, for any period, the consolidated net income of the Purchaser for

~such peciod plus, withoul duplication and 1o the extent reflected as a charge or deduction ‘in the

determination of such nel income, (4) income tax expense, (b) interesl expense, {(¢) depreciation
and amortization expense, (d) any extraordinary or non- recurring cxpenses or losses, (¢) any
other non-cash charges, and (f) any non-cash adjustments to deferred revenve due to FAS 141
Business Combinations and minus, without duplication and to the extent included in the
determination of such net income, (i) interest income, (i) any extraordinary or income or gain,
and (iit) any non-cash income, all as determined in accordance with GAAP as delermined by the
firm ol independent certificd public accountants enguged by the Purchaser for purposes of iis
own audits. The caleulation of EBITDA shall not reflect any corporate or other overhead charge
by Focus or its Affiliates, except that it may reflect an appropriate overhead aflocation of up. to
3.0% ol aggregate revenues of the Purchaser for charges for pr oducts or services procured by
Focus from third parties, without any mark-up by Focus, for the benefit of the Purchaser ora
reasonable allocation of such charges incurred for the joint benefit of the Purchaser and ather
subsidiaries of Focus, including, without limitation, charges for insurance prcmium_s, technology
expenses and auditing fees.

“EBPCY shall mean, f()l any period, EBITDA for such period before the deduction of thc
applicable management fee pcl)’dhl(, for such period under the Management Agreement.

“Bstimated Closing Balance Sheet” shall meao the estimated balunce sheet of lhb Seller,
dated as of the Closing Date attached hereto as Exhibit B, ,

“BRISA” shall mean the Employee Retirement Income Securily Act ol 1974, as
amended.
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FLERISA Affiliate” shall mean any trade or business, whether or not incorporated; that
together with the Scller would be decmed o “single employer”™ within the meaning ol Section
400-1(hy of ERISA.

“lixchinge AcC' shall mean the Securities Bxchinge Act of 1934, as amended. -
“Lixcluded Liabilities™ shall have the meaning sel forth 1o Scction 2.4,

“linancial Stalements™ shall mean the balance sheets and income statemients of the
Seller dated as of, and for the pactial calendar year ended, December 31, 2008, ‘uul as ofl, and for
thc nine months ended, September 30, 2009,

“First Em'n-(f)_ul Jayment” shall have the meaning set forth in Section 2.7(b).
“Tirst FEarn-0Out Pu;od" shall Imw., the meaning st forth in Scction 2 ().
“FFirst End Date” shall have the meaning set forth in Section 2.7(a).

“Focus Membership Units™ shall have the mcaning set [’orih in Scction 2.6,

‘GAAP” shall mean United States generally aceepied accounting principles consisteatly
applied,

133

“Governmental Entity™ shall mean a court, arbitral tribunal, administrative agency or
commission or other governmental or other régulatory authority or agency.

“Indemnilication Cap” shall mean twenly-seven percent (27%) of the Basic Pmchaxc

Price, provided that, with 1epu,l (o breaches of the representations and warranties (i) of the Scller

and the Principals set forth in Sections 4.1 (Organization;), 4.2 (Authorization; Execution;

Validity ol Agreemient), 4.4 (Capitalization), 4.17 (Tax Matters), 4.20 (Title to Assets) and 4.27

(Brokers or Finders) and (ii) of the Purchaser and Focus set forth in Sections 5.1 (Organization),

5.2 (Authorization; Vu!idily of Agreement) and 5.4 (Pro Forma Capitalization Table), the
“Indemnilication Cap” shall mean an amount equal to the Basic Purchase Price.

“lndemnified Party™ shall have the meaning scl forth in Section 7.5

“Independent Accounting Firm™ shall mean wun independent accounting firm jointly
\ulct,tul by the Purchaser and the Seller for purposes of S ction 2 7(h)

“Intellectual Property” sh:xll have the meaning set forth 1n Scclion 4.10. ;

“lnvestiment Company Act” shall mean the ITnvestment Company Act of 1940, as
wiended, :

“Lense” shall mean each lease pursuant o which the Seller leases any real or personil
propeity.

“Licenses™ shall have (he weaning set forth in Scelion 4.22(b).
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“Licns™ shall mean any mortgage, pledge, securtty interest, encumbrance, lien, claim or
charge ol any kind.
‘ o _ :
“Limited Liability Company Agrcement™ shall mean, for any limited lability company,
an agreement among the members of such limiled Hability company setting forth the rights and
duticx of the members.

“Losses™ shall have the meaning set farth in Seclion 7.2(a).

“Munagement Agreement” shall mean the Management Agreement among locus, the
Purchaser, the Management Company, and the Principals substantially m'the form of Iixhibit C
hescto. : '

“Management Company™ shall mean Partner Wealth Management, LLC, a Connecticut
timited Hability company. '

- "Material Adverse Bffect” shall mean any material adverse change in, or material adverse
cffect on, the business, finuncial condition, prospects, or operations of the Seller, Focus or the
Purchaser, as the case may be.

“Material Conlract” shall have the meaning set forth in Section 4.11.

“Non-Competition Agreement” shall mean an agreement substantially in the form of
Ioxhibit I hereto. ' : '

“Notice Period” shall have the meaning set forth in Section 2.7(b).

“Option Agreewment” shall mean the Option Agreement, dated as of Qctober 17, 2008, by
and among Facus, the Seller and the Principals.

“Permits™ shall have the meaning set forth in Section 4.)§.
“Permitted Liens” shall hdave the meaning set forth in Section 4.20).

“Person” shall mean a natural person, partnership, corporation, limited liability company,
business lrust, joint stock company, {rust, unincorporated ussociation, Joint  venture,
Governmental Euotity or other entity or organization, ' '

“Plan” shall mean each deferred compensation and each incentive compensation, stock
purchase, stock option and other equity compensation plan, program, agrecment or arrangement:
cach severance or tenmination pay, medical, surgical, hospitalization, Jife insurance and other
“welfare™ plan, tund or program (within the meaning of Section 3(1) of ERISA); each profit-
sharing, stock bonus or other “pension” plan, fund or program (within the meaning of Section
3(2) of ERISA); euch employment, lermination or severunce agrecment; and cach other
employee benefit plan, fund, progran, agrecement or arrangement, in each case, that is sponsored,
maintained or contiibuted o or required o be contribuled to by the Sciler or by any ERISA
Alfitiate, or to which the Seller or any ERISA Affiliate is parly, whether written or oral, for the
henefit ol any director, employee or former employee of the Seller '
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Py incipals” shall have the meaning set forth in the recitals to this Agreement.

“Purchaser” shall have the meaning set forth in the recitals to this Agreement. f

(X3 N e .. . - l
Related Agreements” shall mean, collectively, the Option Agrecment and agreements to
be cxeeuted at Closing, including (but not limited (o) the Mansgemenl Agreement, the
Confidentiality and Non-Solicitation Agreement and the Non-Compelition Agreement.

“Resolution Period” shall have the meaning set {orth in Section 2.7(h).

“Securities Act” shall mean the Securitics Act of 1933, as amended.

“SEC” shall mean the United Siates S@purilics and Exchange Commission,
“Second Barn- Out Pumd” shall have the meaning sct lmlh in Section 2 ](a)

“Second End Date™ shall have the meaning set forth in Section 2.7(a).

“Seller” shall have the meaning ascribed (:hel'el:olinv'tl1c recitals to this-Agrccmcm.

“Sciler’s Knowledge” shall mean the actual knowledge of the Seller or any Principal, and
the knowledge that could have been obtained after appropriate due inquiry by the Seller or the
Principals;

“Subsidiary™ shall mean, with respect to any Person, any corporation or other
organization, whether incorporated or unincorporated, of which (a) at least a majority of lhe
securities or other interests having by their terms ordinary voting power to elect a majority of the
board of directors or others. performing similar functions with respect Lo such corporation or
other organization is directly or indirectly owned or controlled by such Person or by any onc.or
more of ils Subsidiaries or (b) such Person or any othel Subsidiary of such Person is a general
pactner or managing mcember.,

“Survival Period” shall have the meaning sel forth in Section 7.1,

“Tax™ or “Taxes” shall mean (i) all taxes, unclaimed property and escheat obligations,
charges, fees, duties, or levies, imposed by any federal, state, local or foreign Governmental
Entity, including income, gross receipts, excise, property, sales, gain, use, license, custom duty,
unemployment, capital stock, transfer, franchise, payroll, withholding, social security, minitum
estimited, profit, gift, severance, value added, disability, premium, recapture, credit, O‘C(';upalion
service, leasing, employment, stamp and other taxes, and shall include interest, penalties or
additions attributable thereto, and (ii) any liability for the p.lymont of any amount of the type-
described in clause (1) above as a result of (A) being a “transferee” (within the meaning of
Section 6901 of the Code or any other applicable law) or successor of another Person, (B) being
a member of an afliliated, combined, or consolidaled group, or (C) a contractual arrangement or
olherwise.

“Tax Return” shall mean any. return, declaration, report, information return or statement
required Lo be filed with respect to Taxes, including any schedule or attachment thereto.
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“Transactions™ shall mean all the ansactions provided for o
Agreement and the Related Agreements.

r contemplated by (his

“Unaudited Focus Financial Statements™ shall have the meaning set forth in Section 5.5.

Scetion 1.2 Imerpretation.

(@) The headings contained in thig Agreement are for reference purposes only and
shall not affect in any way the meaning or interpretation of this Agreement, '

(h) Whenever the words “include”, “includes” or “including” are used in this
Agreement they shall be decmed to be Tollowed by the words “without limitation.”

. (c) The words “hereol”, *hercin™ and “herewilh”™ and words of similar import shall,
unless otherwise stated, be construed (o refer to this Agreement as a whole and not (o any
particular provision of this Agreement, and article, section, paragraph, exhibit and schedule
references are 1o Lhe articles, sections, paragraphs, cxhibits and schedules of this Agreement
unless otherwise specified. '

() The meaning assigned (0 each term defined herein shall be equally applicable to
both the singular and the plural Forms of such term, and words denoting any gender shall include
all genders. Where a word or phrase is defined hercin, each of its other srammalical Forms shall
have a corresponding meaning.

() A reference to any parly to this Agrecment or any other agreement or document
shall include such partly’s successors and permilted assigns.

th A reference to any legislation or to any provision of any legislation shall include
any amendment Lo, and any modification or re-enactment théreof, any legisiative provision
substituted thercfor and all regulations and statutory instruments issued theréunder or pucsuant
thereto.

(&) The parties have participated jointly in the negotiation and drafting of this
Agreemenl. [n the event an ambiguily or a question of intent or interpretation arises, this
Agreement shall be construed as if drafted jointly by the pacties, and no presumption or burden
of proofl shall arise favoring or disfavoring any party by virtwe of the authorship of any
provisions of this Agreement.

ARTICLE 11
PURCHASE AND SALE OF ACQUIRED ASSETS
Section 2.1 Acquired Assets. Subject 10 Section 2.2, and on the terms and subject to
the conditions contained in this Agreement and the Related Agreements, al the Closing, the
Seller shall sell, convey, contribute, transfer, assign and deliver to the Purchaser and the
Purchaser shall purchase and accept from the Seller, all properties and assets, personal and
mixed, tangible and intangible, that are owned or leascd by the Seller (collectively, the-

{000 1965:910




“Acquired Assets™), free and clear of all Liens other than Permitted Licns. The Acquired Assets
shutl include the following: ‘

(u) all asscts, other than cash (subject to clavse (¢) of this Seclion 2.1), shown on the
Estimated Closing Balunce Sheel;

(b) all uccounts receivable, including all cash proceeds and other payments received
alter the Closing Date with respect to such recetvables;

(c) $368,740 in cash:

(d) all personal property, including all machinery, cquipment, computer programs,
compuler software, technology, tools, furiture, furnishings, leasehold improvements, office
cquipment, inventories, supplies, spare parts, and other tangible and intangible personal property
refated to or used or held for use in the Business:

() afl Licenses, including all licenses issued by any governmental depactment,
commission, board, bureau, agency, court or other instrumentality of the United States or any
state, county, parish or municipality, jurisdiction or other political subdivision thereof, related to
or used or held for use in the Business; '

i (1 all Permits, including all permits, registrations, licenses, authorizations ang the
like required to be obrained or filed in connection with the Business;

(2} all Leases, including all of the Seller’s leasehold mteresls, casements, licenses,

rights 1o access and rights-of-way;
o) all rights of the Scller under all Acquired Contracts, including all contracts with
clicnts of the Seller and ail non-competition, confidentiality and solicilation agreements for the

bencelit of the Seller;

(1) ‘all client or customer Tists;

() all lists of the Seller’s employees and other agents servicing clients or customers
of the Scller; ‘

(k) all. Intellectual Property, including alf trademarks, scrvice marks, trade names,
trade dress, labels, logos, and all other namcs and slogans associaled with any products or

-embodying the goodwill of the Business, including the use of the name “LLBH Group Private

Wealth Management, LLC™ and "LLBH Private Wealth Management, LLC" and any dertvative
of any of the foregoing; whether or not registered, and any applications or registrations therefor,
and any goodwill or common law rights associaled therewith owned by the Scller;

{1) all rights in inlernet websites and internet domain names presently used by the
Seller;
(m) copies of all books and records relating to the Business, including without

limitation, computer programs and files relating thereto;
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(n) all mtangible assels relading to the Business, icluding goodwill, and all other
assets, used orheld Tor use in connection with the Business; :

(0) all the goodwill and going concern value of the Business; and -
(, all prepayments and deposits.

» Section 2.2 Eveluded Assets.  The following assets ol the Seller, 10 the extent in
existence an the Closing Date (collectively, the “Excluded Assets™). shall be relained by the
Seller: '

(1) all rights under this Agreement;
(h) all minute books, member Ii:s'ix and similar corporate records;
' (p) atl cash in excess of $368,740):
() personal items such as arlwork, posters, plagues, books, and personal stationery:
and '
() all bank aceounts of the Sc[l_cr.

Section 2.3 Assumed Liabilities. Except as otherwise provided herein, and subject Lo
the terms and conditions of this Agreement, simultancously with the sale, transfer, conveyance
and assignment to the Purchaser of the Acquired Assels, the Purchaser shall assume, and herehy
agrees Lo perform and discharge when due, all liabilities of the Seller arising under the Acquired
Contracts that arise oul of or relate (o the petiod commencing on the day afier the Closing Date
and all cwrrent Babilities of the Seller reflected on the Estimated Closing Balance Sheet
tcollectively, the *Assumed Liabilities™). ' '

Section 2.4 Excluded Liabilities. The Purchaser shall not assume or be liable for any

Excluded Liabititics. The Seller shull timely perform, satisfy and discharge in accordance with

s respective terms all Bxcluded Liabilities. “Excluded Liabilities™ shall mean al! lLiabilities of
the Seller arising out of, relating lo or otherwise in respect of the Business on or before the
Closing Date and all other liabilities of the Seller other than the Assumed Linbilitics, including
the following labilities: ' '

(i) all' abilities of the Seller that are not reflected as current labilitics on thc
Fstimated Closing Balance Sheel;

(t all liubilities in respect of any scrvices pertormed by the Seller on or belore the
Clusing Dae; _ ;
(€} all labilities arising oul of, relating to or with respect o (i) the employment or

performance of services, .or termination of employment or engagement by the Scller of any
individual on or before the Closing Date, (i1) workers’ compensation claims against the Sellei

that relate (o the period on or before the Closing Date, irrespective ol whether such claims are
made priar o or after the Closing, or (iii) any Plan;
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(d) all linbilities arising out of, under or in connection willi contracts or agreements
that arc not Acquired Contracts and, with respect to Acquired Contracts, all fiabilitics (i) atising
ot or prior to the Closing Date or (ii) in respect of any breach by or default of the Seller under
such Acquired Contracts; -

) all tiabilities arising out of, under or in connection with any indebledness of the
Seller: '

(r all liabilities for (i) Taxes of the: Seller, (ii) Taxes that relate to the Acquired
Assels or the Assumed Liabilitics for taxable periods. (or portions thereof) ehding on or before
the -Closing Date, and (iii) payments under any Tax allocation, sharing or similar agreement
(whether oral or-writlen); '

- (g) all liabilities for fecs and expenses incurred in connection with this Agreement
and the consummation of the Transactions; - '

(h) all liubilities in respect of any pending or theeatened legal proceeding, or any

 claim arising out of, relating 1o or otherwise in respect-of (i) the operation of the Business to the
extent such legal proceeding or claim relates to such operation-on or prior to the Closing Date, or

(it) any Excluded Asset; and : '

(1) all liabilities relating to any dispute ‘with any client or customer of the Business
existing as ol the Closing Date or based upon, relating to or arising out of cvents, actions, or
failures to act an or prior lo the Closing Date.

Scction 2.5, Assigmment of Contracts. Anything cantained in this Agrecment o the
contrary notwithstanding, this Agreement shall not constitute an agreement o assign any
contract, License, Lease, Permit, commitment, sales.order, purchase order, or any claim or right
or any benefil arising thereunder or resulting tlierefrom if an dltempted assignment thereof,
without the consent of any otlier party thereto, would canstitute a breach thercol, be in violation
of any applicable law, rule or regulation, or in any other way adversely affect the rights of the
Purchaser thereunder. After the Closing, the Seller shall use its best efforts to obtain the consent
of the other party 1o any of ‘the oregoing to the assignment thereof to the Purchaser in all cases
in which such consent is required for dssignment or teansfer. IEsuch consent is not obtained or if
an attempted assignment thereof would be. ineffective ‘or-would affect the rights of the Seller
thereunder so that the Purchaser would not receive all such rights, the Seller shall use its best
efforts 1o reach any arrangements the Purchaser deems. rcasonably necessary or desirablc to
provide for the Purchaser the benefit thereunder, including enforcement for the benelit of the
- Purchaser of all rights q[" the Seller against the other party-thereto. :

Section 2.6 Busic Purchase Price.  On the lerms and subject o the conclilim\)s
contained in this Agreement, as consideration for the Acquired Asscts, the Purchaser shall puy ip
the Seller the Basic Purchase Price, of which (i) the sum of 36,406,088 shull be paid in cash at
Closing und (ii) the sum of $2,804,412 shall be paid (hrough the issuance of 400,630 restricted
common units of Focus (the “Focus Membership Units™) to the Seller. The partics hercto agree
that: (1) the price of each Focus Membership Unit ta be issued to the Seller is 37 per unit and (i)
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the issuance and ownership of such Focus Membership Units are subject to the terms and
condmons sel forth in the Lum(ccl Lmhlhty Compdny Agreement of Focus.

Seetion 2.7 Earn—()ul.x'.

(a) l‘hc, Seller shall be entitled to (wo earn-oul, paymenlts- llom (he Pux, um;r ba‘;cd 8
( ;cmm)ouncl(.d growth rale of EBITDA. over two successive three-year-periads. !ollowmﬂ the
,!o«.mn Daleus(suely three-yeadr periods the “First Barn-Out Periad’ and the “Sec
fod™ . respectively, and collectively the “Earn-Out Peuods“) The First. Fam—Qd_ et
(.ommcncc an the Closing Date, and ¢nd on the last day (the “First B anl Datc”) of the thigt
1110:11!1(0“0\&51:1@; (he Closing Date. The Second Earn-Out Period shall commence on the first day
“the (huty seventh monlh following the Closing Date, and end on the last day. of the.seventy-
, “rionth following the (‘(osmn Date (the “Second End Date”, and together with the First
Lnd Dite, the “End Dates™).

(b) The earn-out payment associated with the First Earn-Out Period (Lhe “First Earn-

Out Payment”), and the carn-our payment associated with (he Second Eari-Out Period (the
“Second Eari-Out Payment”, and together with the First Earn-Out Payment, the “Barni-Out
Payments”) shall each be payable by the Purchaser to. the Seller. after;the, Bnd, Dates.in

dcc.mdfmce with the following procedure. Within thirty (30) days after the apphcable Eiid Date, |

the Paighaser shall deliver (o the Seller its calculation of the applicab
“Calculated Payout™). The Seller shall have the right to dispute in wiritin
within [ifteen (1S) days following receipt of the calculation of the C'll" you
dd)’ peuod the “Notice Period™). If the Purchaser does.not receive a  such a disptite
wilhin the Notice Period, the Calculated Payout shall be paid (o the Seller no ater than: five
business days after the end of the Notice Period. If the Purchaser receives a notice of such 4

dispute within the Notice Period, then the Purchaser aiid the Seller: shall, for an additional thirty

(30) days following the Purchaser’s receipt-of such- nolice -of dispute (such additional 30- -day

'~ period, the “Resolution Peyiod”), attempl to reach agreement on the Calculated Payout.. If
resolution of this dispute is finalized within the Resolution Period, undtspuled amounts shall be

paid to the Seller and only the disputed items or amounts shall be submitted for review and final
determination by an Independent Accouating Firm. IF the Seller and the Purchaser are uhable to
agree upon the selection of the Indepcndunt Accounting Firm within thirty (30) days lollowing
the end of the Resolution Period, cach of the Seller and Focus shdll select one mdcpendcnt
accounting firm within ten (10) days following the end of such thirty (30) day period. -Such

‘accounting (irms shall jointly select a third independent accounting firm and such third firm shall
be the Independent Accounting Firm. The Independent Accounting Firm shall review all .

relevant datu, including any necessary books and records of the Purchaser, to determine the
changes o the Calculated Payoul, il any, necessary to resolve only the disputed items ar
amounts. The determination by the Independent Accounting Firm shall be made as promptly as
practical, but in any event within thirty (30) duys, and shall be final and binding on the pdmcs
hereto. [n the event that the final Earn-Out Payment differs from the Calculated Payout by
fiftecn percent (15%) or less, the costs of the Independent Accounting Firm shall be borne by the
Seller. In the event that the final Earn-Out Payment differs from the Calculated Payout by more
than fifteen percent (15%), the costs of the Independent Accounting Firm shall be barne by the
Purchaser. Upon such final determination, the Purchaser shall pay to the Seller within ten (10)
business days any additional amount of the finally determined Barn-Out Payment.

joaotreesy 10

-\fumh
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appropriate multiplie

Provided that no restrictions exist celating to any pending registrations or filings of Focus
x‘vlunbushlp “Units or'resiviclions in conjunction with debt financings at the time of the relevant
Barn-Out Payment Date, not less than tweaty-five percent (25%) of cach Earn- Qut Payment- shatl
be payable in cash and nol, f’lhan twenty-five percent (25%) of cach Earn-Out Payment shall
be payable in Focus Mcmbclshlp Units at the applicable Barn-Out Value (as defined below).
The balance of ¢ Much payment shall be made, al the sole option of Focus after reasonable
QllSU]ldLIOL‘l with the | lecqmls either (i) in cash, (ii) through the issuance of Focus Members] lip
Units at the's ¢ Barn-Qut Value, or (iii) any combination of the foregoing. TFor the
purposes of ¢my~ at ul"Paymkht Lo be paid during a period wheh the Focus Membership Units
are not authotized and approved for listing on a stock exchange or admitted to trading and quoted
on the Nasdaq National Macket system, the “Earn-Out Value” of any Focus Mc:mbelship Units
shall be the price assigned to Focus Membership. Units issued (o the sellers in. the most recent
ac qmsmon of stock, quttynntc«calq or assels in which I“ocus l\'Icmhcrg |p ) sed
ag ¢ Fany Earo-
Out Paymenl to be pald dmmg a period when the I’ocus Mcmbcnlup Unw: are authou/cd and
approved for hsng on a stock exchange or admitted (o trading and quoted ‘on dhe Nasdag
National Market system, the “Earn-Out Value” ol any Focus Membership Units .shiall-be.. the.
average of the closing price of such securities .over the ten (10) wading days immediately
wion of the relevant Earn-Out Payment. Fox pmposex of this
U™ also includes any equity intcrests in any suecessor entity
of Fogus into which the. conimon units of Focus may have been converted: In.the event any
reslriction exists relating to any pending registrations or filings or in conjunction ‘with debt
financings at the time of the relevant Barn-Out Payment Date, the Focus Membership Units shall
be issued as promptly as practicable after such restrictions are eliminated. :

(©) The Fig ‘L” Pa_ymem shaH bc equal to Sal 757 500 muluphcd by the

Period Growth Rate (as suéh tcun is defined bclow) [01 the Fust Eam Oul ch lod in Table 27

" below. “The “Fiest Period. Growth Rate” shall be the fraction, expressed as a percentage, dérived

from the following formula:
[(((EBITDA y | x.0, 79) + (EBITDA yr2 X 1.O0) + (EBITDA ye3x | 45))/%1 757, 500 x3)-11/3

(d) The Second Earn-Out Payment shall be equal Lo “,I 757,500 multiplied by the
appropriate multiplier for the Second Earn-Out Period set [orth opposite the corresponding
Second Period Growth Rate (as such term is defined below) for the Second Earn-Out Periad-in
Table 2.7 below. The “Second Period Growth Rate™ shall be the [raction, expressed. as a
percenlage, derived from the following formula: :

I‘((EBITDA wi + EBITDA 5+ EBITDA  J(EBITDA |, + EBITDA |, - + EBITDA y.r-g))—:l 173

Table 2.7 , ) _
Growth Rate of the Parchaser's EBITDA Multiplier for lirst Muttiplier for Sceond
over Three Years Earn-Out Periud Earn-Oul Period
0%-<10% 0.00 0.00
10%-<15% , 0.50 0.50
15%-<20% .00 ' .00
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| 20%-<25% 200 T T g
. 25%-<30% 250 1 250
30%-<35% : _ : 3.00 ~_3.00
>35% ' 4.00 _ 4.00
(c) Il the Purchaser consummatcs any acquisition ol ussels other than in the arclinary

course of business, Focus

Out Payment cal tlations b
nat fimited (o revised EBIT

and lhg,;Scl'{e_ﬁ«-{s“l.»mll~~ncg0tizltc in good faith to establish revised Earn-
d on revised perfarmance metrics of the Purchaser, including
nchmarks. o

Section 2.8 Allocation of Purchase Price. The Scller and the Purchaser recognize:
their mutual obligations pursuant to -Scetion 1060 of the Code (o file IRS Forms 8594 with their
respective federal incomé tax retumns as a result of the ransactions contemplated by this

 Agreement. The parties intend that, to the maximum extent possible, the cash portion of the

Basic Purchase Price will be allocated to-the Acquired Assets that fall within Classes | through V
under Treasury Regulation Section [.538-6(b) and the remaining cash portion of the Basic
Purchase Price and the cash portion of the Barn-Qut Payments will be allocated (o the Acquired
Assets that fall within Classes VI and VII under such regulation. The Scller acknowledges that,
after the Closing, the Purchaser will engage an independent valuation firm (o assist the Purchaser
with the allocation of the Basic. Purchase Price among the Acquired Assets treated ag purchased
under this- Agreement for federal tax purposes and will deliver the allocation of the Basic
Purchase Price (as adjusted to the date of delivery) to the Seller (the “Final Allocation™). The
Seller and the Purchaser shall file theii respective IRS Forms 8594 and all other Tax Returns in a
manner consisent with the Final Allocation (as adjusted to take inlo account the Earn-Out
Payments, which shall be allocated consisteat with the requirements of Section 1060 of the Code
and thus are expected to be allocated solely to° Classes VI and VII under Treasury Regulation
Section 1.338-6(b)), and neither the Seiler nor the Purchaser (nor their respective Affiliates) shall
take any position in any Tax Return, tax proceeding or audit that is inconsistent with the
foregoing or with the Final Allocation, except as-may be required by law.

ARTICLE I
THE CLOSING

Section 3.1 The Closing.  The closing shall take place simultaneously  with- the
excculion and.delivery af this Agreement, by exchange of documentation clectronically, with
original documents to follow (the “Closing™), or at such time or place us the Seller and the

Purchaser shall mutually agree. ,
|

Section 3.2 Deliveries by the Seller and the Principals. At or prior to the Closing, the
Scller and the Principals shall deliver to the Purchaser: i

(i) the Management Agreement, signed by the Management Company and thc;‘
Principals;

(ii) the Non-Competition Agreement, signed by the Principals and the Sellers
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; (1) the notice of the Transactions, which the Seller shall deliver o its clients
o - following the Closmg pursuant lo Section 6.10 below, substantially in Lhc form attached
f hereto as Bxhibit IE;
»
(iv)  signature pages to the Limited Liability Company Aglccmcnl of l"oc,us
Signed by the Sclier;

(v) a copy of such lesolullons of the Scller as are appropriate to authorize the
cxecution, delivery and performance by the ‘Seller of this Agreement, each Related
Agreement and each other agreement, document or tnstrument relaling thereto to which
the Sullc; 1S a party, certified as of the Closing Date by an authomcd officer of the Seller;

(vi) the Articles of Formation of Lhe Seller, certified as of a recent date by the -
Secrelary of State of (he State of Connecticut;

(vii)  the Limited Liability Company Agleemcnt of the Sellex certified as trae,
correct and complete as of the dalc hereof by an'officer of the Seller;

(viil) a certificate of the Secretary of State of the State of Connculcut dated as
of « recent dute, s to the valid existence -and good standing of thé Seller in‘the State of
~Connecticut;

(ix)  copies. of any filings by the Scller with any Governniental Entity
nceessitated by the Transactions;

\

|

: (x) evidence, in form and substance satisfactory to Focus and the Purchaset,
ol the payment of all indebtediess of the Seller and of the release of all liens and
termination of all security interests against any of the Acquired Assets;

(xi)  such bills of sale, assiunméms and other instruments as may be necessary
to transler the Acquired Assets to the Purchaser, free and clear of all Liens other than
Permitted Liens;

(xii)  all documents necessary to change lhc name of the Seller as required by
Scction 6.5, executed by the Seller and in proper form for Mmg with the Secretary of -
State of the Stalc of Connecticut;. and -

(xili) immediately available funds in the amount of $368,740, as directed by lghe
Purchuaser. '

Section 3.3 Deliveries by the Purchaser. At or prior to the Closing, the Purchaser

i

shall dehiver to the Seller or counsel [or the Seller: , . (

() Payment by wire wansfer in immediately available funds, to a bank accounl
designated by the Seller prior to the Closing, of $6,406,088: ' '

{h) a ceetificate or certificates for 40().630 rcsmcted Focus Membership Units;
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(€) the Management Agreement, signed by (he Purchaser and Focus.

() a copy ol the Certificaic of Formation of euch of Focus and the Purchaser,
certilied as of a recent date by the- S(,uumy ol State of the Stale of Delaware:;

(e) . a copy of the L xmlu.d Liability Company Agreement of each ol Focus and. the
Purchaser, certified as true, correct and complete as of the Closing Date by an authorized officer
of I-ucm or the Purchaser, as appropriate;

() °acertificate of the Secretary of Staie of the State of Delaware, as of a recent date,
as to the valid existence and good stunding of Focus in the State of Delaware:

(g) - acertificate of the Secretary of State of the State of Delaware, dated as of a recent
dale, as to the valid existence und good slanding of the Purchaser in the State of Delaware; and .

(h) a copy of such resolutions of each of Focus and the Purchaser as are appropriate
to authorize the execution, delivery and performance by it of this Agreement, cach Related
Agreement and each other agreement, document or instrument relating thereto to which it is «
parly, cach certified as of the Closing Date by an authorized ofticer of Focus or Purchaser, as
appropriate. ' '

ARTICLE IV
REPRESENTATIONS AND WARRANTIES
OF THE SELLER AND THE PRINCIPALS

The Sel’lélj and cach Principal represent and warrant to Focus and the Purchaser, jointly
and severally, as to each representation and warranty of the Seiler set forth in this Section 4, and
each Principal represents and warrants to Foecus and the Purchuser, severally and not jointly, as to
himself and not as (o the other Principals, as to each representation and warranty of the
Principals set forth in this Section 4, as follows:

Sectiond.1  Organization. The Seller (i) is organized, validly existing and in good
standing under the laws of its state of formation; (i) has full power and auwthority (o carry on its.
business as it is now being conducted and to own the properties and assets it now owns; and (iii)
is duly qualificd or licensed to do business and in good standing as a foreign limited liability
company in every jurisdiction in which such qualification or license is required. Schedule 4 1
scts forth the nameé of each jur 13(11@[1011 in which the Seller is qualitied 1o do business.

Section 4.2 Awthorizarion; Execution; Validity-of Agreement.

(&) The Seller has full power and authority to execute and deliver (his Agreement and
to conswmmate the Transactions. The Séller has taken all action nccessary to authorize (i) the
execution and delivery by the Seller of this Agreement and each of the Related Agreements to
which the Seller is a party, and (ii) the consummation of the Transactions.

(b) This Agreement and each of the Related Agrecments has been duly executed and
delivered by the Seller and the Principals party thereto. This Agreement and each of the Related
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Agrecments is a valid and binding obligation ol the Seiler and the Principals party thereto,
enforccable against the Seller and the Principals in accordance witl its terms.

Scetion 4.3 Conyents and Approvals; No Violations. Bxcept as set Forth on Schedule
4.3, none of the execution, delivery or performance of this Agreement and the Related
Agreements by the Seller and the Principals, the consummation by the Seller and the Principals
of the Transactions or the compliance by the Seller and the Principals with any of the provisions
hereof will (a) conflict with or-result in any breach of any provision of the arlicles of formation
or Limited Liubility Company Agreement of the Seller, (b) result in a violation or breach of, or
constitute (with or without notice or lapse of time or both) a default (or give rise 10 any right of
terinination, cancellation or acceleration) undet, any of the terms, conditions or provisions of any
note, bond, mortgage, indenture, lease, license, contract, agreement or other instrument or
obligation to which the Scller or any Principal is a party or by which the Seller or any Principal
or any of their properties or assets may be bound, (¢) violate any order, wril, njunction, decree,
statute, rule or regulation applicable to the ‘Seller or any Principal or any of (heir properties or
assets, ov (d) require any filing with, or permi, authorization, consent or approval of, any
Ciovernmental Entity, other than any necessary amendments to the Seller’s Formn ADV.,

Section 4.4 Capitalization. Schedule 4.4 sets forth a complete list of the holders of
ownership interests in the Seller and- the percentage inferest of each such holder. There are no
cxisting options, calls, or other rights, agreements, arrangements or commitments of any kind (a)
obligating the Scller (o issue, transfer or sell or cause o be issued, transferred or sold ‘zmy
ownership interest in the Seller or (b) otherwise relating to ownership interests in the Seller. All
of the ewaership interests in the Seller were 1ssued. in compliance with all applicable federal and
state sceurities laws. '

Section 4.5 Subsidiaries and Equity Interests. The Seller has no Subsidiaries and
excepl as set forth on Schedule 4.5, no Principal holds any equity interest in any Person that is
engaged in investment management and advice or related services. ' '

holds no equily interests in any Person. Except for the Seller and the Management Company and

Section 4.6 Financial Statements. The Financial Statements have been prepared basec
upon the books and records of the Seller and in accordance with uccounting methods consistently
applied in accordance with past practices of the Scller and applied on a consistent basis
throughout the periods covered thereby, subject, in the case of the unaudited financial slatements,
to normal, recurring year-end adjustments, and Fairl y present in all material respects the financial
condition and results of operatiod of the Seller at the respective dates of, and for the respective
periods.covered by, the Financial Statements. : ‘

Section 4.7 No Undisclosed Liabilities. Except as set [orth on Schedule 4.7, the Seller
has no liabilities (whether absolute or contingent) not disclased in the Financial Statements,
except current-liabilities incurred g the ardinary course of business subsequent to September 30,
2009.

Section 4.8 Absence of Ceriain Changes.  Since September 30, 2009, the Seller has
conducted its business only in the ordinary course consistent with past practice. There has been
ho change in the condition (financial or otherwise), net worlh or results of operatians of the
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Scller, other than changes oceuwrring in the ordinary cowse ol business which would ot have a
Material Adverse Effect: ,
Section4.9  Leases.

() Schedule 4.9 contains a true and complete list of all Leases.

(b) A copy of each Lease hias been deljvered to_the Purchaser. Each Lease is valid,
binding and enforceable against the Seller, and to Seller's Knowledge, against the other parties
therero. Each Lease is fo full force and effeel. There is no existing default by the Seller, or to-
Seller's Knowledge, any ather party, under any of the Leascs.

Section 410 Reul Property, The Seller does not own any fee interest in real property.

Section 4.11 'C'on-/mcl;sj and Conunitments. Schedule 4.11 contains a true and camplete
listof all material contracts and commitiments (a) to which the Seller is a pacty or-(b) that relate
to the Business and (6 which any Principal is a party (the “Malterial Contracts™), including:

) all agreements .not entered into in the ordinary course of business
consistenl with-pasl practice;

(i1) all documentation associated with.an y indebtedness of the Scller;

(iii) | all ag_rcémeuts which require future expenditures by the Seller in excess of
$20.000-or which might result in payments to the Seller in excess of $20,000:

(iv)  all documents relating to business referrals from or to the Seller and any
revenue sharing arrangements, whether or not relating to referrals;

} (v) all investment management contracts or other contracts with clients of the -
Seller or the Principals, with coafidential information redacted;

(vi)  all agreements, whether reduced (0 writing or otherwise, relating  to
management of the assets of the clients of the Seller or the Principals involving another
investment adviser, whether such investment adviser is registered as an investment
adviser or exempt from registration; - ‘ '

(vii)  all employment and consulting agreements, employee benefil, bonus,
pension, profit-sharing, option, membership intercst purchase and siniilar plans and
arrangements; '

!

(viii)  all agreements between the Seller and any Principal, or between the Seller
. o . . o . |
and any other director, miember or officer of the Seller: , '

(ix)  all agreements relating to the Intellectual Property:

(x) all agency agreements or distribution agreements; and

'
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(xi)  all agreements or instrumients relaling o the invesunents of the Seller or

the Principals. ‘

’ i
- The Seller has delivered true, complete and carrect copics of the Material Contracts 1o the
Purchuser with any contidential information redacted. Bach Matcrial Contract is valid, binding
and enforceable against the Seller or against the Principals party therelo, and o Scller’s
[Knowledge, apainst the other parties thereto. Bach Material Contract is in full [orce and effect
and, upon consummation of the Transactions, shall, subject to Section 2.5, continue in full force
and effect without penalty or other adverse consequence to ihe Purchaser. There is no existing
default by the Seller under any of the Material Contracts and, to Sellet's Knowledge, nonc of the
other parties to the Material Contracts is currently in material default thereunder, and no event
has occurred that with the lapse of time or the giving of notice or both would constitute a
material  breach or delault by the Seller or any other party under any Material Contract. The
Seller has not received notice that any party to any of the Material Contracts has cxercised any
cermination rights with respect thereto, and the Seller has not réceived any nolice from any such
parly of any dispute with respect 1o any Material Contract. The Seller has, and will transter to
the Purchaser at the Closing, good and valid title to the Material Contracts, free and clear of all

Liens except for Permitied Liens. '

Section 4.12  Litigation.

(a) Except us set torth on Schedule 4,12, there is no action, suil, arbitration, inquiry,
proceeding or investigation, by or before any court, arbitrator, self-regulatory orgamzation or
Governmental Enlity pending or, to Seller’s Knowledge, threatened against or involving the

) l o ? N o [} o
Seller. : _ ,

(b) Except as set forth on Schedule 4.12, there is no action, suit, arbitration, inquiry,
proceeding or invesligation by or before any coust, arbitrator, sell-regulatory organization or
Governmental Entity pending or, to Seller’s Knowledge, thizatened against or involving the
Principals that is related, directly or indirectly, to the Business.

Section 4.13  Compliance with Laws. The Seller, the Principals, and the employees and
investment adviser representatives of the Seller have complied in a timely manner with all faws,
rules and-regulations, ordinances, judgments, decrees, orders, writs and injunctions ol all federal,

state, loeal und foreign governments, all agencies and other instrumentalities thercof and all self-

regulatory. organizations that apply to the business or assels of the Seller, including, but not
limited to, all applicable rules and regulations under the Advisers Act and Regulation S-P.

Section 4,14 Employee Benefit Plans.
(a) Schedule 4.14 contains a true and complele List of all Plans.

h) Fach Plun has been operated and adminigtered in all material respects iin
accordance with its terms and applicable law, including ERISA and the Code.

(c) Each Plan intended to be “qualified” within the meaning of Section 401(a) of the
-Cade is so qualified.
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(d) None of the Seller, any Plan, any trust created (hereunder, nor any trustee or
adminisuator thereol has engaged in a fransaction i conneclion with which the Seller, any Plan,
any such trust, or any trustee or administrator thercof, or any party deuling with any Plan orlany
such trust could be subject to either a-civil penaily assessed pursuant to Section 409 or 5023) of
ERISA oratax imposed pursuant to Section 4975 or 4976 of the Code.

(c) There are no pending, threatened or anticipaled claims by or on behalf of any
Pian, by any employee or beneficiary covered under any such Plan, or otherwise involving any
such Plan (other than routine claims for benefits). S

(f The Seller is not in default with respect to any term or condition of any Plan, nor
will the Closing (or the exccution, delivery or performance of this Agreement or any Related
Agreement by the Seller or the Principals party thereto) result in any such default, including,
without limitation, afier the giving of notice, lapse of time or both.

Section 4.15  Tax Matters.

(a) The Seller (i) hasduly and timely filed or caused to be filed all income and other
Tax Returns required to be filed By it, and all such Tax Returns are true, complete and corvect in
atl material respects and. (i) bas timel y patd or caused to be paid all Taxes required to be paid by
it through the date hercof and as of the Closing Date (including any Taxes shown due oi any Tax
Return).

(b) Neither the Seller nor the Principals have received any written notice from any
Governmental Entity either raising any issues in connection with any Tax Return filed by or on
behall of the Seller or indicating any pending or proposed uction, suit, investigation, andit, clain,
deficiency or assessment with tespect to Taxes of the Seller, and.no unresolved deficiencies or
additions to Tuxes have been proposcd, asserted, or assessed against the Seller. '

{c) There are no extensions or waivers of the statute of limitations in effect with
respect to Taxes of the Seller, and no such extensiens or waivers have heen requested.

(d) There are no Liens for Tuxes upon the asscts of the Seller, except for Liens for
Taxes not yet due und payable or Liens for Taxes besng contested in good faith.

(e) The Seller has not agreed to make, and no Governmental Entity has notified the
Seller that it is required to make, any adjustment under Section 481(a) of the Code (or any
comparable provision under state, local or forei gn Tax laws) by reason ol a change in accounting
method or otherwise,

(0 The Seller hus complied in all respects with all applicable laws relating o the
collection or withholding of Taxes (such as sales Taxcs or withholding of Taxes from the wages
of employees) and has duly and rimely withheld and _paid over Lo the uppropriate Governmental
Entity all amounts required to be withheld dnd paid over under all applicable Tax laws. ‘

&) No claim has been made by any taxing authority n a jurisdiction in which the
Scller does not” file Tax Returns that the Seiler is or may be subject to taxation by that
Jurisdiction.
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(h) The Seller is aol a party o any agreement or arrangement o allocate, share or
P .o s '-\../.‘- v e w e . - B
indemunily another party for Taxes, nor does it have any lbility under any such agreement or
arrangement. ‘

(1) ‘The Seller is not a “forcign person™ within the meaning of Scction 1445 of the
Code.
() Na issue has been raised by wrilten inguiry of any Governmental Entity which

would reasonably be expecied to affect the Tax treatment of the Acquired Assets or the Business
for any taxable period (or portion thereof) ending after the Closing Date.

(k) No power of altorney with respect to any Tax matler is currently in force with
respect Lo the Acquired Assels or the Business that would, in any manner, bind, obligute or
restrict the Purchaser. '

M The Scller has not executed or entered into any agreement with, or obtained any
cousents or clearances from, any Governmental Entity, nor is the Seller subject to any ruling

guidance specific to the Seller, that would be binding on the Purchaser for any taxable period (or -

portion thereof) ending after the Closing Dale.

(m)  None of the Acquired Assels is an interest in an entity laxable as a corporation,

partnership, Lrust or real estate mortgage investment conduit for federal income tix purposes,

Section 416 Trellectual Property. The Seller owns or posscsses the legal right (o use
all patents, trademarks, service marks, trade names, copyrights and trade -secrets presently used
by it or nccessary for the conduct of the Business as presently conducted (the “Intellectual
Property”). To Seller’s Knowledge, no Person is infringing or violating any of such rights. To
Seller’s Knowledge, the business conducted by the Seller does not infringe or violate any
patents, trademarks, service marks, trade names, copyrights, trade secrets or other intelléctual
property rights of any other Person. The Seller hus not received any communications alleging
that the Seller has violated any patents, lrademarks, service marks, trade names, copyrights, trade

“secrels or other intellectual property rights of any other Person. Schedule 4.16 contains a
complete list of patents, pending patent applications, trademark and service mark Tegistrations
and pending applications and copyright registrations and pending applications of the Seller.

Section 4.17  Governmental Approvals.  Except as set forth on Schedule 4.17, no
cansent, approval, or authorization of, or designation, declaration, notification, or filing with any
Governmental Entity on the part of the Seller is required in connection with the valid execution,

delivery and performance of this Agreement or any of the Related Agreements or the

consummmation of the Transaclions, other than any necessary amendments Lo the Seller’s Form
ADV. ' '

Section 418 Permits. The Seller has all franchises, permits, licenses, authorizations,

approvals and any similar authority (collectively, the “Permits™) necessary for the conduct of ils
businesses as now being conducted by it or proposed to be conducied by it. The Seller is not in
defanlt or violation, and no cvent has occurred which, with-notice or (he lapse of time or both,

would constitute a detault or violation, of any term, condition or provision of any Permit and, to -

Scller’s Knowledge, there are no facts or circumstances which could form the busis for any such
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defaull or viotation. There are no legal proceedings pending or, to Seller's Knowledge,

threatened, relating (o the suspension, revocation or madification ol any of the Permits. None of

the Permits will be impaired .or in any other way affected by the consummation of the
Transactions. o '

Section 4.19  Insurance.  Schedule 4.19 seis (ol @ true und complete list and
description of all insurance palicies in effect as of the Closing Date with respect to the business
or assels of the Seller. The Seller has not received any notice of canceliation or non-renewal of
any such poticy or arrangement, nor is the termination of any such policy or arrangement
threatened.  There is ‘no claim pending under any such policy or arrangement. as to which
coverage has been questioned, denied or “dispuled by the underwriters of such policy or
arrangement. The Sellet has:in place an errors and amissions insurance policy, a copy of which
is appended to Schedule 419, : :

Section 4.20 Title to-Assers. The Seller has good and valid title to the Acquired Assets,
free and clear of Liens, exeept (i) Liens for current Taxes not yet due and payable, (i) minor
mmperfections of title, and (i) other Liens set forth on Schedule 4.20 hereto, none of which
relate Lo indebtedness for borrowed money (collectively, “Permitted Liens”). The Acquired
Assels constitute all of the assets related to (he Business and are sufficient to operile the
Business consistent with past piactice.

Section 4.21  Current  Confidentiality and Non-Solicitation Agreement and Non-
Competition Agreement. ‘Schedule 4.21 contains a true and complete list of all confidentiality
and non-solicitation. agreemerts signed by the Principals, other directors or employees of the
Seller, and independent coritractors to the Seller, which agrecemenls have previously been
provided (o the Purchaser. The assignment of such agreements 1o the Purchaser does nat require
the cansent or approval of any party thereto or any other party.

Scction 4.22  Business; Regi.s'tra!ion.s'.

(a) - The Seller has.at all times since its inception been engaged solely in (he business
ol providing investment advisory and investment management scrvices.
.- R R S i RERT IR

) The Seller has at all times been duly registered as an, investment adviser under
the Advisers Acl. The Seller is duly registered, licensed and qualified as an investmerit adviser

in all ‘jurisdictions where such registration, licensing or qualification is required in order to

conduct ils business. The ‘Seller has delivered to the Purchaser true and complete copies of ils

most recent Form ADV, as amended to date, and all other forcign and domestic registration
forms, likewise us amended to date. The information contained in such forms was tiue and -

complete in all material respects at the time of filing and the Seller has made all amendmerits to
such Forms as it is required 0 make under applicable laws and reguiations. The Seller certifies
that it has duly submitted its (a) state notice filing rencwals for calendar year 2009 and (b) 2009
annual updating amendment via the Tnvestment Adviser Registration Depository. The Seller and

cach of iy’ investment adviser representatives (as such term is defined in Rule 203A-3(a) under
the Acviscrs Act) have, and aller giving ctfect to the Closing cacli of its investment adviser
representatives will have, all permits, registeations, licenses, franchises, certifications and other
approvals (collectively, “Licenses”) required from (Oreign, federal, state or local authorities in
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order for them 1o conduct the businesses preseatly conducted by the Seller and such
representatives in the manner presently conducted and proposed to be canducted, provided that
the: Purchaser make any required regulatory filings following the Closing Date. Seller is nol a
~“commodity pool operator” or “commodity trading adviser” within the meaning of the
Commodity Exchange Act, or a trust company. o

(¢) No person who 'is not a full-time employce of the Seller renders investment
cducation or investmeni management services to ar on behall of clients of the Seller or solicits
‘clients with respect ta the provision of investment advice ar investment management services by
the Seller. : ‘ :

(d) Seller is not a (‘f([J‘l"OA_l_(\(:tl;'i',_ﬁ._‘()‘;l;?_f,'l(;lgﬂ!@!"‘_’_‘_\\ii thin the meaning of the Exchange Acl.

(¢) - Neither the Seller nor any person “associated” (as. defined tinder bath -the
Investiment Company Act and the Advisers Act) with the Seller has been convicted of any crime
or has engaged in any conduct that would be a basis for (i) denial, suspension or revocation aof
registration of an investment adviser under Séction 203(e) of the Advisers Act or Rule 206(4)- .
4(b) thereunder, or ineligibility to serve as an assocldted person of an invesument adviser, or (ii)
being ineligible (o serve as an-investment adviser (or in any other capacity conlemplated by the
Investment Company Act) [0 a registered investment company pursuant to Section 9(a) or 9(b) of
the Investment Company Act, and to Scler's Knowledge, there is no proceeding or investigation
that is reasonably likely to become the basis for any such ineligibility, disqualification, denial,
suspension or revocation. :

Section 4.23  Assets Under Management.

(a) The asscts under management by the Seller as reported in the most recent Form
ADV of the Seller and the assets under management by the Seller as of November 25, 2009 (as
calculated for purposes of the Form ADYV), dre accuraiely set forth in Schedule 4.23(a) hereto.
Schedule 4.23(a) also sets forth the aggregate: amount of assets under consultation, i any, by
Seller as of November 25, 2009. In addition, set forth in Schedule 4.23(a) are lists as of
Seplember 30, 2009 of all investment management, advisory and sub-advisory contracts,
together with any other contracts, agreéments; arrangements or understandings pursuant to which
the Seller provide investment management services; with. respect (o each contract so listed, any
counlerparties who are clients of the Seller are identified. Also sel [orth in Schedule 4.23(a)is a
list ol the 20 largest clients of the Seller based on revenue over the four full fiscal quarters
immediately preceding the Closing Date, including revenues and assels for each client.

(b) As ol the date hereol, the Seller has no clients with respect to which fees payable
to the Seller are bused on performance or otherwise provide far compensation on the basis of a
stare of capriad gains upon or capital appreciation of the funds (ar any portion thereol) of dny
client, C

(c) Each client to which the Seller provides investment management services that is
(i) an employee benefit plan, as defined in Section 3(3) of BRISA (hat is subject to Title I of
LERISAS (ii) a person acting on bebalf of such a plan; or (iii) an entity whose assets include the
assels of such a plan, within the meaning of ERISA and applicable regulations (hereinafter
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referred to as an “ERISA Client”) has been managed by the Seller such that the Seller in the
exercise ol such managemenlt is in compliance in all material respects with the documents and
istruments governing such plan and with the applicable requirements of ERISA.  Schedule
4.23(¢) identifies each client that is an ERISA Client. ‘

{d) To Seller’s Knowledge, no controversy or disagreement exists between the Seller
and any ‘client of the Scller that has had or could reasonably be expected to have a Material
Adverse Effect on (he Seller,

Section 4.24  Investment-ntent; Price of Interests in Focus.

(a) ‘The Selleris a sophisticated investor fumiliar with the type of risks inherent in the
acquisition of securities such as the Focus Membership Units and, by reason of its knowledge

—and experience in financial and business matters in general, and investments of this type in

particulur, is capable of evaluating the merits and risks of an investmenl in the [Focus
Membership Unils;

(b) the Seller and the Principals are “accredited investors”, as that term is defined in
Regulation D under the Securities Act;

"{c)  the Seller is able to bear the economic risk of an investment in the Focus
Membership Units, including, without limiting the generality of the foregoing, the risk of losing
part or all of its investment in the Focus Membership Units and the possible inability o selt or
transler the Focus Membership Interests for an indelinite period of time;

{cl) the Seller is acquiring the Focus Membership Units for its own account and for
the purpose of investment and not with a view (o, or for resale in connection with, any
distvibution within the meaning of the Securities Acl or any of the other applicable securities
laws of the United States; '

(c) “the Seller acknowledges that Focus has relied on the representations contained
hetein, and that the statutory basis for exemption from the requirements of Section 5 of the
Securities Act may not be present if, notwithstanding such representations, the Seller is acquiring
the Focus Membership Units for resale or distribution upon the occutrence or non-occurrence of
some predetermined event; ‘

(N the Scller acknowledges that Focus expresses no opinion as to the correct or fair
villue of the Focus Membership Unils; ' :

(g) the Seller and the Principals acknowledge that (i) the price of %7 per Focus
Membership Unit to be delivered Lo the Scller pursuant to Scction 2.6 hereol was agreed by the
parties hercto in ovder lo determine the number of Focus Membership Units to be delivered as
part of the Basic Purchase Price hereunder laking into accounl, among other factors, Focus'
prospecls und the possible future performance of Focus and the Purchaser, and (ii) there can be
no assurance that the Seller will realize value in respect of such Focus Membership Units equal
10 $7, ar any other amount, per Focus Membership Unit;
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(h) the. Seller acknowledges that any price assigned to the Focus Membership Units
for the purposes of the Transactions derives from a good faith estimate jointly made by all the
partics ta this Agreement, and nothing more; and ‘ '

(i) any income and expense projections pravided to the Seller are projections .only
and.are not to be construed as o representation or warranty relating 1o the future business
potential of Focus, '

Sec_inI‘l 4.25 Necessary Assets. All assets currendy used in the conduct of the Business
are held by the Seller. None of the assels curtently used in the conduct of the Busingss,
consistent with past practice, is held by the Principals, whether individually or withi others.

Section'd.26  Employees.

(@) Schedule 4.26 lists the names of all employees of the Sellei, thé date:of birth of
each such employee, the date each such employee commenced his or her employment with the
Seller, and the entire compensation paid to each such employee by the Seller during the
preceding fiscal year. The Seller has nol received any notice of lermination from any current
employee, nor to Seller's Knowledge, does any current employee intend to terminate his or her
employment, : ' |

(b) The Seller is not delinquent in payments to any of its, employecs for any wages,
salaries, commissions, bonuses or other direct compensation for any services performed for it to
the date hereof or amounts required to be reimbursed (o such employees. Except as set forth on
Schedule 4.26, neither the Seller nor the Principals could, by reason of the “transactions
conteniplated by this Agreement or anything done prior to the Closing, be liuble to any employee

of the Seller for any payments. Neither the Seller nor any Principal has niade @ny payment, is
-obligated to make any payment, oris a party to any agréement could obligate the Seller or the

Principals to make any payment that would constitute a parachute payment within the meaning
of Section 280G of the Code. The Seller has no policy, practice, plan or program of paying
severance pay_ or any form of severance compensation in connection with the fermiiiiation of
‘ . Except as sel forth on Schedule 4.26, there are no chatges -of employmeéii
lon or unfair labor practices against or involving the Seller or the: Principals pending

or, to Seller’s Knowledge, threatened against the Seller or the Principals.- There are no
grievances, complaints or charges that have been filed or, to Seller's Knowledge, threatened
against the Seller or any Principal under any dispute resolution procedure that could reasonably

be expected to have a Material Adverse Effect on the Seller or the conduct of the Business, and

there is no arbitration or similar proceeding pending and no claim therefor has been asserted in
writing against the Seller. The Seller has in place all emplayee policies required by applicable
laws and regulaiions, and there have been no violations or atleged violations of any of such
policics, Neither the Seiler nor any Principal has received any nolice indicating that any of the
Seller’s employment palicies or practices are. being audited or investigated by any Toreign,
federal, state or local government agency. The Selier is, and at all times since November 6, 1986
has been, in compliance with the requirements of the Immigration Reform Control Act of 1986,
us amended. :
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Section .27 Brokers or Finders.  The Seller has not relained any ageni, broker,
investment banker, financial advisor or other firm or Person who will be entitied Lo any broker s'
ov finder’s fee or any other commission or similar fee in connection with any of the Transactions.

Section .28  Affiliaie Transactions.

() Except ds set forth on Schedule 4.28(a), none of the Principals, nor any AfTiliate
ol the Principals, nor any relative of the Principals, nor any officer, director or employee of the
Setler, any such Affitiate or any such relative, is involved in any arrangement or transaction with
the Seller (whether oral or written), or owns any right (whether tangible or intangible) which is
used by the Selter or is nceessary for ihe conduct of the Business.

(b) Except as set forth on Schedule 4.28(h), there were no intércompany receivables
ar payables between the Principals, any relative of the Principals, or any Affiliate ol the Seller,
the Frincipuls or any such relative, on the one hand, and the Scller or any Affiliate of the Seller,
on the other hand.

©) Schedule 4.28(c¢) sets forth all wrilten or oral agreements, contracts or
commitments pursuant to which the Seller or any Affiliate of the Seller provides products or
services Lo the Principals, any Affiliate of the Principals or any relalive of the Principals or
pursuant Lo which the Principals, any Affiliate of the Principals or any relative of the Principals
provides products or services to the Seller or any Alfiliale of the Seller.

(d) No Peincipal, no relative of a Principal and no Affiliate of a Principal provides
products or services to, or derives any revenues or benefits from, any client of the Seller.

Section 4.29  Option Agreement. The representations and warranties of the Seller and
the' Principals contained in the Option Agreement were true and correct as of the date of the
Option Agreement and are true and correct as of the date of this Agreement.

ARTICLE V
REPRESENTATIONS AND WARRANTIES
O¥ FOCUS AND THE PURCHASER

Focus and the Puu_hdxu jointly and sever ally, represent and warrant to lht. Setler and the

B Punu;m{x as follows:

Section 5.1 Organization. Focus and Lhe Purchaser are entities duly organized, ve llitlly
existing and in good standing under the laws of their respective jurisdictions of formation and
have all requisite power and authority to own, lease and operate their propesties and to.carry on
their businesses as now being conducted, except-where the failure Lo be so organized, existing
and in good standing or to have such power and authority would not have, individually or in the
ageregale, a Material Adverse Effect on the ability of Focus or the Purchaser o consummare’ the

Transacuons.

Section 8.2 Authorization; Validity of Agreement. Each of Focus and the Purchaser
has full corporate power and authority o exccute and deliver this Agreement and Lhe Related .
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Agreeients and to consummate the Transactions. The execution, delivery and performance by
Focus and the Purchaser of this Agreement and each Related Agreement and the consummation
ol the Transactions by Focus and the Purchaser have been duly authorized by all necessary
corporate action on the part of Focus and the Pucchaser, and no other corporate action on the part
of Focus or the Purchaser is necessary Lo authorize (he execution and delivery by Focus and the
Purchaser ol this Agreement and the Related Agreements or the consummation of the
Transactions by Focus and the Purchaser. This Agreement and the Related Agreements have
been duly executed and delivered by Focus and the Purchaser. This Agrecment and the Related
Agreements are each a valid and binding obligation of Focus and the Purchaser, enforceable
against Focus and the Purchaser in accordance with its terms.

Section 5.3 Consents and Approvals. None of the execution, delivery or performance
of this Agreement by Focus and the Purchaser, the copsummation by Focus and the Purchaser of
the Fransactions or the compliance by Focus and the Purchaser with any of the provisions hereof
will (a) conflict with or result in any breach of any provision of the articles of formation or
Limited Liability Company Agreement of Focus or the Purchaser, (b) require any filing with, or
pernut, authorization, consent or approval of, any Gavernmental Entity, other than those that
have been 'made or obtained or will be made or obtained alter the Closing to transfer or succeed
to Permits of the Setler, (c) result in a violation or breach of, or constitute (with or without due
nolice or lapse of timc or both) a default (or give rise to any right of termination, cancellation or -
acceleration) under, any of the terms, conditions or provisions of any note, boud, mortgage,
indenture, lease, license, contract, agreement or other instrument or obli gation to which Focus or
the Purchaser'is a party or by which any of its properties or assets may be bound, or (d) violate .
any order, writ, injuaction, decree, statute, rule or regulation applicable to Focus or the Purchaser
or any of their properties or assets, excluding from the foregoing clauses (b), (¢) and (d) such
violations, breaches or defaulls which would not, individually or in the aggregate, have a
Material Adverse Effect on the ability of Focus and the Purchaser lo consummate the
Transactions.

Section 5.4 Pro Forma Capitalization Table. Attached hereto as Schedule 5.4 is o pro
forma cupitalization table of Focus as of the effectiveness of the Closing and based on such other
assumptions as noted therein. There are no additional options, calls, or other rights to acquire
interests in Focus that are not reflected on Schedule S.4. All of the outstanding membership
interests of Focus were issued in compliance with all applicable federal and state securities laws,

“Section 5.5 Focus Financial Information.  Altached herelo as Schedule 5.5 are (rue
and complele copies of (i) the audited consolidated balance sheet and statement of operations of
Focus as of, and {or the year ended, December 31, 2008, reducted (0 exclude certain confidential
information related to prior acquisitions (the “Audited Focus Financial Statements”), and (ii) the -
unaudited consolidated balance sheet and statement of operations of Focus as of, and for the nine
months ended, Septembcer 30, 2009 (the “Unaudited Focus Financial Statements™). The Audited
I'ocus Financial Statements have been prepured based on the books and records of Focus ancfl in
accordance with GAAP, -and faicly present in all material respects the consolidated financial
condition and results of operations of Focus at the respective date and for the respective period of
the Audited Focus Financial Statements. The Unaudited Focus Financial Statements have been
prepated rom the books and records of Focus in 2 manner consistent with those provided lo

- Focus’ banks in conjunction with Focus® existing credit facilily and submitied to Focus’ hoard of
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managers and lairly present in all material respects the consolidated financial positionm and resulty
ol eperations of Focus as of the time and {or the periods referred to therein, subject (o year-end
adjustiments, '

Section'5.6+ Litigation. There is no action, suit, .arbitration, inquiry, proceeditig or
investigation by or before any court, arbitrator, sell-regulatory organization or Gavernmental
Entity pending or, to Focus® knowledge, threatened against or involving Fecus or the Purchaser
that would result in a Material Adveisc Bffect.

Scc(ion 5.7 Compliance with Laws. The Purchiaser and Foeus have complicd ‘in
timely manner and in ‘all material respects with all laws, rules and regulations, ardinances,

Judgments, decrees, drders, writs and injunctions of all federal, state, local, foreign governments

and agencies thereof that apply to the busfinaSs,_ properties or assets of the Purchaser and Focus.

Section 5.8 Brokers or Finders. Neither. Focus nor the Purchaser retained any agent,
broker, investment banker, financial advisor or ather firm or Person who will be entitled to any
broker's or finder's fee o any other commission or simildr fee in connection with any of the
Transactions. ' ' :

Section 5.9 Option Agreement. The representations and warranties. of Focus and the
Purchaser contained in the Option Agreement were true and correct as of the date of the Option
Agreemenl and are true and correct us of the date of this Agreement.

Section 5.10 No Tax Liens.  There are no tax liens on the assets of Focus, except for
any liens for taxes not vet due and payable, C

ARTICLE VI
COVENANTS .
Section 6.']‘ Tax Matters.
{a) Tax Returns. The Seller shall file or cause to be filed when due all Tax Returns

that are required to be filed by or witly respect Lo the Seller [or taxable years or periods ending
on, hefore or including the Closing Date and the Seller shall remit (or cause (o be remitted) any
Taxes due 1n respect ol such Tax Returns.,

(h Taw Claims. The Selice shall notify the Purchaser in wriling within I3 days of
receipt by the Scller of writlen tiotice of any pending or threatened audits. notice of deliciency,
proposed adjusimens! assessment, examination or other administrative or court proceeding, suit,
dispute or other claim which could affect the Seller’s liability for Taxes.

Seetion 6.2 Furiher Assurances. (a) The pacties hereto shall cooperate fully wilh one
another, and shall execute such further documents and shall take such additional actions as are
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; reasonably required by any such party to fall y realize and accomplish the intent and purposes of
i this Agreement.

(b) The Scller and the Principals shall exccute and deliver such additional
tnstruments, documents, conveyances or assurances #nd promptly take any such actions as may
be necessary, or us may be reasonabl y requested by Focus or the Purchaser, 1o convey, assign or
transter to the Purchaser any asset owned by the Principals or any Affiliate of the Principals that
refates 1o the Business, other than the Excluded Assets, and to confivm the ight, title and interest
of the Pucchaser in respect thereof.

Section 6.3 COBRA Liabiliry.  The Seller shall provide and maintain COBRA
continuation health coverage for any employees of the Setler who are currently receiving
COBRA bencfits as of the Closing or will be cligible for COBRA benefits as « result of this
Agreement.

Section 6.4 Retirement and Flex Spending Plans. The Seller und the Purchaser shall
take all steps necessary or appropriate so that any amounts paid by any employees retained by
the Purchaser into any employee retirement plan or employee savings plan maintained by the
Seller shall be credited or rolled-over to the relevant similar plan accounts maintained by the
Purchaser. '

Section 6.5 The Seller's Name Change. At or immediately following the Closing, the
Seller shall take all steps necessary Lo change its name to a name that bear no likeness o and arc
unlikely 1o be confused with the names “LLBH Group Private Wealth Management, LLC” or
“LLBH Private Wealth Management, LLC”.

Seetion 6.6 Employmenr by Purchaser of Seller’s Employees. The Seller shall use
reasonable cfforts to assist the Purchaser in hiring and retaining the services of the current-
~employees of the Seller and the Purchaser shall use reasonahle efforts to hire and retain the
services of the employees of the Selier; provided, however, thal the foregoing shall not in any.
way affect the Purchaser’s at-will employment relationship with any such employee or restrict
the ability of the Purchaser to take any action with respect to the employment of such employees
as the Purchaser may determine in its sole discretion, '

Section 6.7 En-xp_?oyee Confidentiality Agreements, The Scller shall use commerciall y
reasonable offorts to cause certain employees, as determined by the Purchaser, hired by the
Purchaser under Section 6.6, other than those employees currently subject to a confidentiality
and non-solicitation agreement that is validly assigned to the Purchaser by the Sefler pursuant to
this Agreement and that is in form and substance rcasonably satisfuctory to the Purchaser, 1o
execute a Confidentiality and Now-Solicitation Agreement substantially in the form attached
hereto as BExhibit A, within thirty (30} days following the Closing Date.

i

Seetion 6.8 Benefits. As soon as reasonably practicable after the Closing, Focus and
the Purchaser (i) shall provide a 401 (k) plan and health benefit coverage to those employeces of
the Seller that are retained by the Purchaser, and (ii) shall provide for the eligible rollover
distributions from-such employee’s tespective 401(k) plans to be transferred to the 401(k) plan
established by the Purchaser or Focus, as the case may be; provided, however, that the foregoing
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Limited Liability Company Agreement of Focus, ot (i) with the prior written consent of Focus,

A

shall in no way limit the right of the Purchaser or Focus to replace, terminate or otherwise l
modify any health benefit plan, any 401(k) plan, or any portiou thereol as it may determiné in it
sole discretion.

%" Section 6.9° Transfer of Equity Inieresty.
(a) The Seller shall not transfer an y right, title or interest in any Foeus Membership.

Unit to any Person, excopl e Principals or in accordance with the Lunited Liability Company
-Agreemient of Focus, without-(he prior written consent ol Focug o T
R ar o O A3 - - > o

) The Piincipals shall not, directly or indirectly, transfer any right, title or otheg
ownership interest in the Seller to any Pérson so long as the Seller holds Foéus,M'embgzjshi"p
Units other than, (i) any transfer either during a Principal’s lifetime or upon death, by wwill or
in_tcsfglcfy, ta 'such Principal's siblings, ancestors, descendaats or spouse, or to any. trust; limited:
partnership, limited Irability company or other entity established for the primary benefit. 6f any of
the fgn'xtégdiﬂg pewsons for estate planning purposes pursuant to a shareholder’s, partnership or
operating agreement that would constitute o Permitted Transfer under and as defined. in the

(c) The Principals agree that transfer restrictions in any shareholder’s, parnership or
operating agreement -desctibed in Seclion G6-9T) SHAIT Tor be amended T any way that would

~ allow a transfer ih violation of the 1o regoIng TesIrclons.

—————

Seetion 6.10 Notice 1o Clients of the Seller. The Seller shall deliver to each of its

clients within ten (10) days after the Closi ng writlen notice of Transactions substantially in the

form dttached hereto as Exhibit E. The Seller shall use commercially reasonable efforis to obtain
counseot from each client whose contruct is bein & ransferred o the Purchaser. :

Section 6.11  Tncentive Unity. Al the Closing, Focus shall reserve 50,800, 'Iucen‘tii-\'e;
Uni 1’§:;Qﬁ4§Ele{SQ_,;(§: > “Incentive Units”) to be issued to the employees of the-Seller hire y.the,
Purchaset pursuant to the:direction of the Seller: provided, however, thal no such Incentive Units
shiail "be issucdl ta any individual who has not signed (i) a Confidentiality and Non-Salicitation
Agreemerit substantially in the form attached hereto as Exhibit A snd (i) an incentive unit
agreement providing for vesting, as determined by the Seller in consultation with Focus; and
provided further that, to the extent such certificales for Incentive Units are not issued at the.
Closihg, Focus shall issue such certificates following the Closing at such time(s) and’ to- such
individuals employed by the Purchaser, or providing services to the Purchaser, as designated by
the Seller. Notwithstanding the foregoing, the Seller may, in its sole discretion, direct that the
Incentive Units be issucd 1o the Principals,

, ARTICLE VII
INDENMNIFICATION

Section 7.1 Swvival of Representations and Warranties.  The. representations and

Cwarranties of the parties contained in this- Agreerient, the Related Agreements, any exhibit or
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schedule hereto or thereto, and any certificate detivered hereunder or thereunder, shall survive
“the Closing until the 90™ day following the carlice of (i) July I5, 2012 or (i) the completion of
the audit of the financial statements of (he Purchaser for the calendar year 201 1; provided,
however, that the vepresentutions and warranties of the Scller and the -Principals sel fortl jn
Section 4.15 (Tux Matters) shall survive the Closing through the 90" day following the end of
the upplicable statule of limitations (the “Survival Period™). Notwithstanding the forcgaing, any
obligations under Sections 7.2(1)(1) and 7.3(a)(i) shall not (erminate with respect Lo any Losses as
to which the Person 1o be indemnificd shall have given notice (stating in reasonable detail the
basis of the claim for mdemnification) to the indemnilying party in accordance with Section 7.3
during the applicable Suevival Period. '

Section 7.2 Indemnification by the Seller and the Principals.

(1) The Seller and the Principals shall, Jjointly and severally,. indemnify, defend and
hold harmless the Purchaser and Focus from and against any loss, liability, damage, deliciency,
cost und expense (including without limitation reasonablc expenses of investigation .und
reasonable attorneys’ fees and disbursements incurved in connection with any claim, suit .or
proceeding brought) (“Losses™) arising, directly or indirectly, from or in connection with any
breach by the Seller or the Principals of (i) the representations and wartranties, and (i) the
covenants, in cach case contained in this Agreement, the Related Agreemenis, the exhibits and
the schedules hercto or thereto, or any certificate or instrument delivered pursuant hercto or
thereto. : ‘

(b) - The Seller und the Principals shall, jointly and severally, indemnify, delend and
hold harmless the Purchaser and Focus from and against any Losses arising, directly or
mdirectly, from or in connection with any Excluded Liability. '

Section 7.3 Indemnification by Focus and the Purchaser.

() Focus and the Purchaser shall, Jointly and severally, indemnity, defend and hold
harmless the Seller and the Principals from and against any Losses arising, directly or indirectly,
from or in connection with any breach by the Purchaser or Focus of (i} the representations and-
warranties and (i) the covenants, in each case contained in this Agreement, the Related
Agreements, the cxhibits, and the scheduies hereto or thereto, or any certificate or instrument
delivered pursuant herelo-or thereto.

{b) Focus and the Purchaser shall, jointly and severally, i ndemnify, defend and hold
harmless the Seller and the Princi pals from and against the Assumed Liabilities.

(c) Focus and the Purchaser shall, jointly and severally, indemnify, detend and hold
harimless the Seller und the Principals from and against any and all Losses which, in any manner,
rom the operation of the Acquired Assels subsequent to the Closing, with the

arise or resull |
oy the bad faith or willful misconduct of the Management Compuny

cxeeption ol Losses caused t
or the Principals.
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Section 7.4 Limitations.

(1) Neither the Seller andl the Principals (as a group) on (he one hand, nor Focus and
the Purchaser (as a group) on the other hand, shall be required to indemnify any Person pursaani
(o Sectian 7.2(0)(1) (with lLSpCLl o the Sc,llu and the Principals) or Section 7.3(a)(i) (with
respect to tocus and the Purchaser) for an aggregate amounl exc eeding the applicable
acdleminification Cap. '

(b) ~ The indemnification obligations of the Seller and the Principals for matters
described in Section 7.2(a)(1), and of Focus and the Purchasers for matters described jn Section
7.3(a)(i), shall only apply if and when aggregate Losses with respect to such maiters exceed
$50,000, but then xlmll apply to all such lLosses.

{c) The right to indemnification or any other remedy based on representations,
warrantics, covenants anc ag reements in this Agreement or any Related Agrecement shall not be
affected by any investigation conducted at any time, or any knowledge acquired (or cupable of
being acquired) at any time, whether before or after the execution and deliver y ol this Agreement

or the Closing Date, with respect to the accuracy or um(,c,macy of or compliance wilh, any such
representation, warranty, covenant or agreement,

Section 7.5 Notice of Claim; Defense.  Promptly after receipt by the Seller, the
Principals, the Purchaser or Focus (each an “Indemnified Party”) of notice of the commencement
of any action or procecding involving a claim for which such party is entitled to indemnification
under Section 7.2 or 7.3, such Indempified Party shall, if a claim in respect thereof is to be made
against an indemnifying parly, give weitten notice to the latter of the commencement of such
action; provided, however, that the fajlure of any Indemnified Party to give notice as provided
herein shall not relieve the indemnifying party of its indemnification obligations hereudider,
except to the extent that the indemuifying party is actually prejudiced by such failure o give
notice. In case any such action is brought against any Indemnified Party and it nolifies the
indemaifying party of the commencement thereof, the indemnilying party shall be entitled to
participate therein and, to the extent that it may wish, Lo assume the defense thercof, with counsel
reasonably satisfactory to such Indemnified Paity; provided, further, that any Indemnified Party
may, at its own expense, retain separate counsel to participate in such defense. Notwithstanding
the (oregaing, in any action or procecding in which both the indemnifying parly and the
Indemnified Parly ave parties, or are reasonably likely to become parties, the Indemnified Pacty
shall have the right to employ separate counse! at the indemnifying party's expense and Lo control
its own defense of such action or proceeding if, in the reasonable opinion of counsel to the
Indemnificd Paity, (1) there are or may be legal defenses available to the Indemnilied Party or 1o
other Indemnified Parties that are different from or additional to those available to lhe
inddmni(’ying party, or (ii) any conflict or potential conflict exists between the imtlemn.i'l.'yj;ing '
pacty and the Indemuified Party such that the Indemnified Party could be materialiy prejudiced
without sepurate representation; and provided, further, that in no event shall the indemmitying
parly be required to pay fees and expenses under this Atticle VII for more than one fvm, of
attorneys in any jurisdiction in any one legal action ov group of reluted legal actions for cuch
tndeminificd Party indemnified hereunder. No indemnifying party shall be liable for any
settleruent of any action or proceeding affected without its written conscnt, which consent shall
nol be unrcasonably withheld. No indemnifying parly shall, wilhout he consenl of the
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Indemnified Party, consent (o eairy of any judgment or enter into any settlement (1) that does not
melude as un unconditional term (hereol the giving by the claimant or plaintifl {o the
Indeminificd Party of o release from all liability in respect of such claim ‘or litigation, or (i)
which requires action other than the payment of money by the indemnifying party. Bach
Indenmified Party shall furnish such documents, records and other information regarding jtself
and the claim in question as an indemnifying pacty may reasonably request in writing and as
shall be reasonably required in connection wilh the defense of such claim and the litigation

. tesulting therefrom.

ARTICLE VIIT
MISCELLANEOUS

Section 8.1 Fees and Expenses. All costs and expenses incurred in connection with
this Agreement and the consummation of the Transactions, including fees and dishursements of
counsel, accountants, bankers and other professionals shall be paid by the pacty incurring such
expenses. In the evenl a party hereto seeks to enforce any of its rights hereunder in a court of
competent jurisdiction or in such other forum as is provided hereunder, and if such action results

- in a judgment (or opinion rendered in an altcrnative torum) substantially in favor of cither party

(a dismissal, with prejudice, by the party commencing such action, shall be deemed to be a
iudgment in favor of the other party for the purpose of this section), then and in such event the
prevaiting party shall be entitled 1o recover from the ather party, in addition to the relief awarded
the prevhi’ling party in or by judgment, all court costs, reasonable investigation expenses, and
reasonable attorneys’ fees and disbursements, incurred by the prevailing party in such action.

Seclion 8.2 Arbitration.

(a) Except for any claim that is subject to resolution pursuant to Section 2.7(b), uny
claim, dispute or controversy arising out of or relating 10 the interpretation, application or
enforcement of this Agreement, or any breach of this Agreement shall be scttled by arbitration (o
be held in New York, New York, in accordance with the commercial arbitration rules then in
cffect of the American Arbitration Association or ils successor (the “AAA™). A parly wishing to.
submit a dispule to arbitration shall give written notice to such effect to the other partics hereto
and to the AAA. The parties shall have 15 days from a party’s notice of such a request for
arbitration to designate the arbitrators for the dispute in accordance with Section §.2(b).

(b) Focus and the Seller shall jointly designate the arbitrator. If the two parties fail to
nominate the arbitrator within the {S-day period specified in Section 8.2(a), then the appointment
ol such arbitrator shall be made by the AAA upon request by cither party.

{) The arbitration proceeding shall not be public, and no party shall disclose any of
the cvidence in the praceeding to any person other than the parties Lo the proceeding and their
counsel, except in a proceeding o enforce the award. The decision of the arbitration panel shall
be rendered within 60 days (rom the appointment of the arbitrator. Such decision shall be final,
conclusive, and binding on the parties to the arbitration and no party shall institute aay suit with
regard to the dispute or controversy except to enforce the award. Any award shall be in writing
and shall state the reasons and contain reference to the legal grounds upon which it is based, The
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arbitrators shall have the power o grant tnjunctive or other equitable relicf in addition to money
damages. '

(d) The paries waive personal service of any process or other papers in the
arbitration proceeding, and ngroe that scrvice may be made in accordance with Section 8.5 of this
Agreement. Buch party shall pay its pro rata share of the costs and expenses of the arbitration
procecding, and each shall separately pay its own atlorneys’ fees and expenses, unless, in (he
opinion ol the arbitration panel the attorneys’ fees should be allocated or awarded as part of the
arbitration award,

(e) Nothing contained hesein shall preciude any party from seeking emergency or
preliminary injunctive or other equitable relief jn any court of competent jurisdiction pending the
constitution of the arbitration panel.

Section 8.3 Amendinent and Modification.  This Agreement ‘may be amended,
modified and supplemented in any and all respects, but only by a wrilten instrument signed by all
ol the partics hereto expressly stating that such instrument is intended to amend, mocily or
supplement this Agreement.

Section 8.4 Novices.  All notices and other communications hercunder shall be in
writing and shall be deemed given if mailed, delivered personally, lelecopied or sent by an
avernight courier service, such as Federal Express, to the parties at the following addresses (or at
such other address for a party as shall be specified by Tike notice):

II to Focus or the Purchaser, to:

Focus Financial Pacwers, LLC
909 Third Avenue, 12" Floor
New York, New York 10022
Attention:  Ruediger Adolf
Telecopy:  (650) 475-3927

With a copy to (which copy shall not be notice):

Focus Financial Partners, LLC
909 Third Avenue, 12 Floor
New York, NY 10022
Attention: General Counsel
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I to the Seller or the Principals, (o

LLBH Group Private Wealth Management, LLC
33 Riverside Avenue

Westport, CT 06880

Atlention: Willinms Lomas

“Telecopy: (888) 778-3892

With & copy to (which copy shall not be notice):

Kupfer & Associates, PLLC
350 Fifth Avenue,

Ste. 7116 _

New York, NY 10118
Attention: Corey Kupfer
Telecopy: 212-244-5225

Section 8.5 Counterparts.  This Agreement may bhe executed in one or more
counterparts, all of which shall be considered one and the same agreemeant and shall become
effeclive when counterparts have been signed by each of the parties and delivered to the other
pcuch

Section 8.6°  Enlire Agreement; No Third Parly Beneficiaries. This Agreement and the
Related Agreements (a) constitute the entire agreement and supersede all prior ag vreements and
understandings, both writlen and oral, among the parties with respect to the SUI”_]LLL matter hereof
and thereof, and (b) are nat intended (o confer upon any Person othcx fhar the parties hereto any
rights or remedics hereunder. :

Section 8.7 Severability. Any term or provision of this Agreement that is held by a
court of competent jurisdiction or other authority to be invalid, void or uneaforceuble in any
situation in any jurisdiction shall not affect the validity or enforceability of the remaining terms
and provisions hercot ar the validity or enforceability of the offending term or provision in any
other situation or in any other jurisdiction. If the final judgment of a court of competent
jurisdiction or other authority declares that any (erm or provision hereof-is invalid, void or
unentorceable, the parties agree that the court making such determivation shalf have the power to
recuce the scope, duralion, arca or applicability of ll1e term or provision, Lo delete specific words

~or phrases, or 10 replace any invalid, void or unenforceable term or provision with a term or
provision that is valid and enforceable and that comes ciosest to L\pwaxmn the intention of the
invalid or upenforceable term ar provision. f

Section 8.8 Governing Law. This Agreement shall be governed by and construed in
accordance with the laws of the State of*New York. The partics hereby irrevocubly submit to the
Jurisdiction of any such state court or federal court having jurisdiction in the County of New
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York, State of New York, in any such suit, action or proceeding arising out of or relating (o this
Agreement.

Section 8.9 Extension; Watver. Any agrecaaent on the part of a parsty (o extension or
waiver shall be valid only il set forth in an instrument in writing signed by or on behalf of such
party. The failure of any party to this Agreement to assert any of its rights uader this Agreement
or otherwise shall not constitute a waiver of those rights,

Section 810 Election of Remedies. Neither the excreise of nor the fc‘llUI o exercise a
right of sct-off or to give notice of a claim under this Agreement will constitute un election of
remedies or limit the Purchaser in any manner in the enforcement of any other remedies that may
be available to i, whether at law or in equity.

Section 811 Assignment.  Neither this Agreemenl nor any of the rights, interests or
obligations hereunder shall be assigned by any of the parties hereto (whether by operation of law
ot otherwise) without the prior written content of the other patties; provided, however, that each
of Focus or the Purchaser may transfer and assign all or any portion of its righls under this
Agrecment (i) to an Affiliate, or (ii) (o0 .any successor to Focus or the Purchaser in connection
with any merger, consolidation or conversion of Focus or the Parchaser or any sale of all or a
signiticant partion ol the assets of Focus or the Purchaser. Subject to the preceding sentence,
this Agreement shall be binding upon, inure to the benefit of and be cntoxccabic by the parties
and (huz respeclive successors and pennilted assigns. :

Section 8.12  Restriction on Publicity. The parties hereto agree that prior to the Closing
Daie they shall not issue any press release or make any other public statement regarding this
Agreement or the (ransactions conternplated hereby without the prior consent of the other parties
hereto. This Agreement and the terms and conditions set forth hercia are confidential and may
not be disclosed Lo any third party (othcr than to the attorneys and other professionals employed
by the parties or as may be sequired in connection with any financing undertaken by such party,
or s may be required for the performance or enforcement by any party hereto of its rights or
obligations hereunder or required by applicable laws or regulations).

[SIGNATURE PACE FOLLOWS]
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IN WITNESS WHEREQL, the parties hereto have executed this Agreement or caused

this Agreement o be executed by their respective officers anwunm duty nuthowccl as of rhe
date st writiecn above, ‘

LLBH GROUP PRIVATE W EA'I'.,’I‘I-I - FOCUS FINANCIAL PARTNERS, LLC

MANAGEMENT, LL1C '
Q /% /Z By:
R y \// Pl S 1 Mﬁ ¢

Name: Ruediger Adolf
l\ayrc j - Title: Chief Executive Officer
Title:. ' '

LLBH PRIVATE WEALTIH
MANAGEMENT, LIL.C
PRINCIPALS:

R / 7 . . .
‘__,/"? . ) By,
/ ) Name: Ruediger Adolf
)H/m' Kevin Burns Title:  Vice Pyesident
K Lryndes &4«) 7/ .
\lﬂ Jumnes Pm(t Huuu,y
g _
—Z g —////
/5// // T ,é(.,-;// /-,/ e s

iz
Ndm(‘. Willinm Lomas

u@{ﬁ&& / ) ) 7"2

Name: William Laftus

[SIGNATURE PAGE TO ASSET PURCHASE AGREEMENT]




IN WITNESS WHEREOF, the partics hercto have executed this Agreement or causcd
Lthis Agrcement o be exccated by their respective officers thereunto duly authorized as of the

date first wrilten above.

LLBH GROUP PRIVATE WEALTEE

MANAGEMENT, L1.C

By:

Name:
Title:

PRINCIPALS:

Name: Kevin Burns

Name: James Pratt-Heaney

Name: William Lomas

Name: William Loftus

FOCUS MNAN)IAL PARTNERS, LLC

by / (/M

Namc Rucclmu Ad ()”
Title: Chief Executive O_{ﬁccn

LLBI PRIVATE WEALTH
MANAGELX[-E}I’I.‘ , LIS

By { (a
Name: Ruudwu Adoﬁ(/
Title: Vice President
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EXECUTION COPY

MANAGEMENT AGREEMENT

THIS MANAGEMENT AGREEMENT (“Agrecment”) is made and entered into as of
December 1, 2009, by and between FOCUS FINANCIAL PARTNERS, LLC, a Delaware limited
linbility company (“Focus”),PARTNER WEALTH MANAGEMENT, LLC. a Connecticut
limited liability company (the “*Management Company™), LLB H PRIVATE WEALTH
MANAGEMENT, LLC, a Dclaware limited liability company and a wholly-owned subsidiary of
Focus (the “Company™), and Mssrs. KEVIN BURNS, JAMES PRATT-HEANEY, WILLIAM
LOMAS and WILLTAM LOFTUS (the “Principals™). '

WHEREAS, the Company is engaged in (he business of providing investment advisory
and asset management services to clients (the “Business™); ‘

WHEREAS. the Company has acquired the assets relating fo the Business from LLBH
Group Private Weulth Management, LLC, u Connecticut limited liability company (the “Seller™),
pursuant 1o an Assct Purchase Agreement dated the date hereof (the “Purchase Agrecement™),
ansong Focus, the Company, the Seller, and the Principals (the “Acquisition™);

WHEREAS, the Principals have prior experience with the Business; and

WHEREAS, Focus and the Company desire to engage the Management Company to
provide management oversight scrvices to the Company following the Acquisition, and the
Management Company desires to accept such engagement, upon the terms and conditions set
forth in this Agreciment. '

NOW, THEREFORE, for and in consideration of the prenuses and the mutual covenants
and undertakings contained in this Agreement, and intending to be legally bound, the parties
hereby agree as follows:

~ ARTICLE 1
APPOINTMENT AND TERM

Section 1.1.  Appointment_of the Management Company. [Focus-and the Company
hereby cngage the Management Company to perform on behalf of und for the account of the
Company the management services required by, and subject to, the terms and conditions of this
Agreement.

Scetion 1.2, Acceptance by the Management Company. The Management Company
accepts such engagement and agrees to perform the management scrvices on behall of and for
the account of the Company as required by, and subject to, the erms and conditions of this
Agreement. The Management Company shall further the interests of the Company by furnishing
its skill and judgment in providing the Seérvices (as defined in Section 2.2) in accordance with the
terms and conditions of this f\grccm@ﬁl'. ’

Scction 1.3, Term. This Agreement shall be for an inttial term of six years from the
date hereol. This Aurcement shall automatically renew and continue in tull force and clfect for
successive periods of one yeuar unless the Management Company provides twebve (12} months
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prior writteh notice to Focus that it elects not to renew this Agreement. This Agreement may be
terminated carlier only as provided in Article 5.

ARTICLE 2

SERVICES

Section 2.1, General Standurds.  The operation of the- Business shall be under the

supervision and oversight of the Management- Compuny, cxcept as otherwise provided in this

Asreement.  The Management Company shall act in u reasonable und prudent manner 1n
accordance with industry and regulatory standards and with the reasonable standards and
pracedures established by Focus from lime 0 Gme and communicaied to the Manugemaenl
Company. The Management Company shiall oversee the management of the Business at least
with the same degree of commercial diligenee and care, consistent with sound business practices,
as the Principals used in connection with overseeing the management of the Business before the
Acquisition. The Managemenl Company shall have discretion and control in all matiers related
1o the management and operation of the Business, subject to the oversight and control of Focus
and the Compuny and the terms ol this Agrecment. The standards. procedures and policics
established by Focus and the Company from time (o time shall be fair and reasonable in all
material respects.

Section 2.2, Services. Subject to Section 2.4, the Management Company shall have the
richt and the obligation to provide the Company with the following services (the “Services™),
subject i all cases to the standards, procedurcs and policies ‘established by Focus [rom time to
time and applicable federal und state laws, rules and regulations:

() conduct the day-to-day management and operation of the Business;

(h supervise and oversce the determination and implementation of afl employment

policies for the Company (including salarics, wages, fringe benefits and other

compensation, the recruiting, hiring, relocation and discharge of employees and
(he establishment of cmployee relirement, severance and other benelit plans), and
oversee the recruitment, employment, training, supervision, and termination of the
cmployeces of the Company;

(¢) supervise and oversee the negotiation. exceution and delivery of such contracts
and agrecments in the name and at the expense of the Company as the
Management Campiny may deem to be reasonably necessary or advisable in
conneetion with the management and operation of the Business in the ordinary
course:

td) supervise and oversee the establishment by the Company of customer service
policics und proceduies;

(c) supervise and oversee the establishment by the Company of prices, rutes and
churges for services provided by the Company; ' :

(I supervise and oversee the performance by the Company of its responsibilities for

managing the investments of clients © [ the Compuny;
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supervise and oversee the undertaking by the Company of publicity and
promotion, the Company’s arrangements for public rclations and advertising, and
its preparation of marketing plans for the Business;

(h)  supervise and oversce the management of the office or offices of the Company.
and the Company’s compliance with its office lease or leases;

(1) supervisc und oversce the obtaining and maintenance of all necessary licenses and
permits for the Company; ;

() ensure compliance by the Company with all applicable contractuul obligations
and covenants, including, without limitation, all insurance policies maintained by
the Company or otherwise covering the Business or any portion thereof;

(k) oversee all financial operations of the Company, including mainienance of all
books and records;

(1 supervise und oversee the opening and muintenance by the Company of bank
accaunts, the muking ol payments on accounts piyable and the collection of
accounts receivable of the Company, and supervise and oversee the receipt und
disbursements of the funds of the Company: :

(m)  supervise and oversee the establishment. and maintenance of a periodic reporting
system that gencrales income stalements, cash flow stalements. balunce sheets,
and other reports for the Company;

{n) ensure the Company complics with all cash management, billing, accounting.
financial and compliance poticies cstablished by Focus and communicated o the
Management Company from time to time;

{8} supervise and oversee the implementation by the Company of procedures o
' ensure  compliance by the Company wilh all applicable laws. rules and
regulations, including, withowt limitation. the Investment Advisers Act of 1940, ius
amended  (the “Investment Advisers Act™), and the rules and regulations
promulzated thereunders and

2] perform such other additional incidental management oversight services as are
commercially appropriatc to accomplish the successfut development ol the
Business.,

Section 2.3, Annual Budegt.  Concurrently with the exccution-and delivery ol this
Agreement, the Munagement Compuany and the Company  are adopting a budget Tor the
Company, altached hereto as Kxhibit 2.3, for the remainder of the current calendar year which is
from December 1. 2009 through December 31, 2009 (the “Stub Period™). No later than
December | of each year, the Management Company shall submit to the Company the praposcd
budget for the Company for cach month of the following calendar year, in form und substance in
accordance with generally accepted accounting principles consistently applied ("GAAP™) und the
financinl reporting palicies and procedures established by Focus from time o time. The

[
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Management Company and the Company shall cooperate to finalize and agree on such budget
before the beginning of such year, 11 the Management Company and the Compuny fail 10 agree
on such budget before the beginning of such year, the budget for the prior year shali remain in
elfect. with cach expense itenyinereased by six percent, until the Management Company and the
Company have agreed on the new budget. The budget adopted in accordance with this Scction
2 3 for the Stub Period and any calendar year, or used in accordance with the preceding sentence
for any interim period, is referred Lo as the “Budget.”

Section 2.4, Prior_Approval from the Company. The following actions by the
~ ~ ’ - - C . ' .
Management Company for or on behalf of the Company shall require prior writien approval of

the Company:

(a)

(n

(©)

()

()

any acquisition or divestiture of any linc of business or material assels:

any cxpenditure lor any purpose not provided for in the Budget in excess of
$25.000, or any expenditure exceeding the respective line item provided for in the
Budget by $25,000 or more:

whether or not provided for in the Budget, any capital expenditure in excess of
$30,000 individually or aggregale capital cxpenditures in exeess of $100,000 .
annually: : 4

any transaction, including employment by the Company, between the Company
on one side and any Principal,-any person related to the any Principual. any alliliate
of any Principal or any cmployec. consultant. advisor. manager ar director of any
such affiliate on the other side, and any amendment or modilication of any such

~transaction;

the employment of any ncw cmployee with annual compensation in excess of
$100,000, or the increase of the annual compensation ot any cxisting employce
caming below $100,000 so that it exceeds $100.000;

the incurrence of any indebtedness by the Comipany;
(he representation of the Company in connection with any action, suit. arbitration.
proceeding or investigation by or hefore any court, arbitration tribunal, or

governmental authority or agency:

the cngagement of any law. acecounting or auditing firm by or on behall of the
Company:

the development of any new area of business other than those services which
comprise the Business on the date hercot; und

any change in the name. or the adoption of any new name, under which the
Coumpany conducts the Business.
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Seciion 2.5, Full-Timc_Dutics. The Management Company shall not crigage in any
business activity other than the performance of the Services. The Principals shall devote their
full business time, energy and efforts to the performance of the Services and the performance of
their dutics as officers of the Company and shall not engage, directly or mdmcil\ in any ullxc
husiness activity, whether or not similar 10 that of the Company, except as expressly set forth on
Schedule A, The Principals may spend a reasonable amount of time, in order to fulfill thew
obligations o civic and community organizations, serve on boards: of directors of chavituble and
other nut-for-profit vrganizations, and oversce their personal investiments, provided such
acuvitics do not interfere with the pu‘fbrm.‘m«.c of the Services and the performance ol cach
Principal’s dutics as un officer of the Company. The performance of SLI\’!CE\ by any person or
cntity other than the Principals shall u.qumc the consent of the Company.

Section 2.6, Representation of the Company.

(i) The Company herehy appoints the Management Company as its true and Liweful
representalive and attorney-in-fact in its name, place and stead to make, create and sign all
documents for and on behall of the Company in connection with the performance of the Services
in the ordinary course of business. The Management Company shall not have any rights, power
or authorily 10 represent the Company in connection with (i) any matters not refated ta the
performance of the Services, and (if) any matters outside the ordinary course of business.

(b} At the request of the Focus and Company, cach Principal shail serve the Compuny
in an officer capacity W be determined jointly by Focus and the Principals. In such capacities,
the Principals: shall have the authority to represent the Compuny in connection with the
performance of the Services. The Principals shall not be entitled to reccive any compensation as
oflicers of the Company or otherwise, except us set forth in Section 5.4.

(¢} The Management Company shall provide one of the Principals ar another
gualificd individual to serve as chiel compliance officer of the Compuny under Rule 206(-H)-7

promulgated under of the Investment Advisers Act.

(d)  Any Services to be prm ided pursuant to this Agreement that would otherwise
subject the Munagement Company Lo registration as an investment adviser shall be performed by
the leupdls or another individual appointed by the Company or the Management Company. in
their capacity as investment adviser sepresentatives-of- the Company and not the Mapagement
Compuny. S ’

Scction 2.7, Books and Reporting.

() The Management Company shall supervise and oversee the mainienance by the
Company ol proper books and records in connection with the Business and the \'Lmd"cmuu
Company's performance of the Services in accordance with all regulalory requirements and
GAAP. Such books and records shall be in a form and shall include all matiers destgnated by
Focus from time to tine. All such books and records (including, without fimitation, all records
and dati related to Llluus ol the Business) shall be owned by the Company. and neither the
Munagement Campany nor the Principals shatl be entitled w use such books and records Tor any
purpose ot related to the Business. other ilmn in conncction with derermining the Euarn-Out
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Payments (as defined in the Purchase Agreement). The Munagement Company shall afford o
(he Company and its representatives full uccess to all such books and records.

(b) The Management Company acknowledges that the Company is a subsidiary of
Focus and that its financial position and results of operations and cash flows will be included 1
lhe consolidated financial statements of Focus. The Management Company shall cooperate with
Focus and its independent auditing Firm in the preparation of such consolidated financial
statements and shall' provide aceess to the Company’s and the Management Company's financial
statemients and other hooks and records for such purpose.

Section 2.8, Independent Contractor.  The Management Company shall at all times be
an independent contractor of the Company. Nothing in this Agrecment shall be construed Lo
make (i) the Munagement Company a “member™ or a “manager” of the Company, as defined by
the Delaware Limited Liability Company Act, or (i) any Principal an employee of the Compaaoy.

Section 2.9. - Governance and Ownership.

(a) The trunsition plan (the “Transition Plan™) is attached liereto as Exhibit 2.9 and |

provides for the continucd -provision of the Services by the Management Company upon the
death, disability, retivement or withdrawal (for any reuson) of any Principal. The Transition Plan
has been approved by Focus. Focus and each Principal shall review the Transition Plan annually
and revise it as they mutually deem necessary. Each purty shall act reasonably and in good faith
in reviewing and revising the Transition Plan.

() The Principals and their respective successors under the Transition Plan shall be
the sole owners and managers of the Management Company.  The Manugement Company and
the Principals shall not admit any new or additional owners to, or appoint any new or additional
ofticer, manager or director of, the Management Company without the prior written approval of
Fucus, cxcept for any appointment made pursuant to and in accordunce with the terms-of the
Transition Plan.

Section 2,10, Confidentian) Information.

C(a) In conneclion with the performance by the Management Company of the Services
hereunder, the Management Compuny and each Principal will have access to, and the Company
will provide the Management Company and cach Principal with, certain valuable confidential
and  proprictary information of the Company, Focus, and their affiliates (collectively, the
“Affiliated Companies™), and of third parties who huve supplicd such inforination 1o the
Aftiliated  Companics  under obligations of  confidentiality (collectively,  “Confidential
Information™). Confidential Information docs not include any () information that is publicly
known (other than as o result of the Management Company’s or any Principal’s wrongful actions

ar inactions or as a result of a hreach of any of their respective obligations hercunder), includmy

withoul hmitation general industry information or infurmation which is generally publicty
available or is otherwise in the public domain without breach of this Agreement, (b) information
whicl the Manugement Company or any Principal has lawlully acquired [rom a source other
than the Affiliated Companies, (¢) information which is required to be disclosed pursuant to any
law, regutation or rule of any governmental body or authority or court vrder, or (dy information
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released for disclosure with Focus™ prior written consent (in the sole discretion of Focus).
Confidential Information does include, without limitation, the Affiliated Companies® trade
secrets; financial data; business and management information. including but not limited to

.internal practices and procedures; business and management development plans, including but

not limited to proposed or actual plans regarding acquisitions (including the identity of any

_ acquisition contacts), divestitures, asset sales, and mergers; and any information designated as

confidential by the policies of the Affiliated Companies. The Management Company and the
Principals understand and agree that Confidential Information is confidential and subjeet to this
Agreement whether provided directly 1o the Management Company or any. Prineipal or not,
whether the Management Company or any Principal is given access o Confidential Information
or -not, whether the information is inadvertenuy disclosed to the Management Company or any
Principal of not, and whether the information is marked or designated as confidertial or not.

(b) During the term. of this Agreement and. thereafter, each of the I_\fl,anagcmcnr
Company and each of the Principals shall keep all Confidential Information strictly confidential
and shall not disclose any Confidential Information to any third party and shll nol usc any
Confidential Information for the benefit of anyone other than the Affiliated Companies.

(©) During the term of this Agrecment, neither the Manancmcm Company not any
Principal shall remove any Confidential Information from the premises of the Company in either
onomdl or copied form, except in the ordinary course of conducting business for the Business.

(d) Upon termination of this Agreement for any rcason, the Management Company
and each Principal shall immediately surrender to the Company or destroy (in the sole discretion
of Focus) all Confidential Information and other propeity of the Affiliated Compaunies and shall
deliver to the custody of whatever person Focus shall designate or dcstmy (in the sole discretion
of Focus), all originals and copics of all Confidential Information in the possession of the
Munagement Company or any Principal, whether contained on electronic devices dr equipment
owned by the Company or devices or equipment owned by the Management Compaiy or any
Principal, and Focus shall have the right to inspect and remove from such devices or equipment:
any Confidential Information.

Secuon 2,11, Work  Product. All documents, information. brochures, manuals,
correspondence, compuler programs, clectronic databases, e-mail, voice mail, files, models,
memorandi, notes, ddta, analyses, or other writings or materials of any type prepared by or used
by -the Management Company or the Principals arising out of the perfarmance of the Services
(collectively, the “Work Product™) shall be owned by the Company as and when produced, and
neither the Management Company nor any Principal shall be entitled to use the Work Product for
aqy purpose not reluted o the Business. Should the Management Company or any Principal
incorporate any third-party- intellectual property into the Work Product, the Management
Company ot such Principals shall do so only with the approval of and in accordance with the
requirements of the owner ot stuch thad-party intellectual property.

Scetion 2.12. Non-Competition Covenanl.
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() The Mamm.mcnl Company and the Principals hereby acknowledge und recognize
the highly compelitive nature of the Busincss. In consideration of the Acquisition and the
compensation to be paid to the Management Compuny hercunder, neither the Management
Company nor any Principal shall, within the territory and for the period set forth in paragraph
2.12(b) below. directly or indiréctly, own, manage. operate. control or participate in the
ownership. munagement, operation or control of, or have any interest, financial or otherwise. 1n,
or act s a partner, manager, member, principal, executive, employce. agent, representative,
consultant or independent contractor of, or licensor to, any business engaged in the provision of
investment advisory or asset management services or any other services thut are competitive with
any portion of the Business, except us expressly contemplated by this Agreement.

(Y- The covenant in puragraph 2.12(a) above shall apply to any dLUVll)’ conducted in
or directed at clients or targeted clients ‘in the United States of America during the period
commeneing on the date hereol and ending on the second anniversary of the termination of this’
Agreement (the “*Restricted Period™).

() Notwithstanding anything in (h1~. Section 2.2 10 the contrary, the Principals may
own up 1o 2% of the outstanding cquity securities of any eputy listed on @ nkllmndl stock

exchange oractively waded in the over-the-counter market,

(dy Euch Principal acknowledges that his obligations and restrictions under this
Scction 2,12 are in addition to. and not in licu of. the obligations and restrictions imposed upon
him pursuant to the Non-Competition Agreement (as defined in the Purchase Agreement).

Section 2.13. Non-Solicitation Covenats.

{a) During th Restricted Period, neither the Management Cenipany nor any Principal
shall in any function or capacity, whether for its, his or her own account or the account of any
other person or entity (other than the Company), directly or indirectly. solicit the sale of, market
or sell products or services similar to those sold or provided by the Compuny to {x) uny person or
entity who is a customer or client of the Company at any time during the term of this Agreement
{the “Company Clients™), or (y) any person or entity who is a customer or client of any of the
other Atfitiated Companies and whose name or identity becomes known to the Management
Company or any Principal as a result of the Services or of the relationship of the Management

“Company or the Principals with Focus (the “Affiliuted Company Clients™).  Ax used in this

Agrecment, “solicit” means the initiation, whether directly or indirectly, ol any contact or
communication o any kind whatsoever, for the cxpress or implicit purpose of im'ilinu
encouraging or requesting a Company Client or Affiliated Compuany Client (collectively,
“Client™) woe

. ) transfer assets 1o any person or entity other than the Company or any other
Affiliated Company; ’

(in obtain investment advisory or similar related services from any person or
entity other than the Company or any other Affiliated Company; or

(i) otherwise discontinue, change, or reduce such Client's existing business
relationship with the Company or any other Aftiliuted Company.

-
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The Management Company and the Principuls acknowledge and specifically and Turther agree
that the term “solicit™ as used in this Agreement also includes any mailing, e-muil message, or
other verbal or written communication-that is sent dircctly or indirecly o one or more Clients
informing them: (i} that the Management Company or any Principal is no longer providing
Services to the Company, (ii) that the Management Company or any Principal plans 1o no lonuu‘
provide Services to the Company, or (i) how o contact the Management Company or my
Principal in the cvent that the Management Company or suc_h Principal ceases to pmvl(lc
Services to the Company. 4 !

th) During the Restricted Period, neither the Munagement Company nor any Principal
shall, directly or indirectly. (1) initiate contact with or directly or indirectly solicit any employee
of the Company or any other Affiliated Compuny or any persan cmployed by the Company or
any other Affiliated Company at any time during the term of this Agreement with the intent ol
hiring such employee, (ii) hirc or otherwise engage any such employee or former employee who
was employed by the Compuany or by-any other Atfihated Company within the twelve-month
period immediately preceding the termination of this Agreement, (iii) induce or otherwise
counsel. advise or encourage any such employee 1o leave the employment of the Company or -
any other Affiliated Company. or (iv) induce any supplier. licensor, licensee. business relation,
representative or agent ol the Company 1o terminate or modily its relationship with the Company
or any other Affilialed Company, or in any way interfere with the relationship.bhetween the
Company or such Afliliated Company and such other puarty (including, without limitation.
making ‘any negalive or dispataging statements regarding the Company or such AfTiliated
Company). )

Section 2.14. Equitable Reliet. The Management Compuny and the Principals recognize
that the rights granted to the Company and Focus under this Agreement are special, unique and
of extraordinary character, and the Management Company and the Principals acknowledge tha
in the event of any breach or threatened breach of any of Sections 2.10 throug vh 2,13, the
Company and Focus shall be entitled to institwte and prosccute proceedings in any court of
competent jurisdiction, in accordance with Section 8.3, to enjoin the Munagenient Company or
the Principals from such breach. Nothing contiained hercin shull preclude the Company or Focus
from pursuing any action or other remedy for any breach or threatened breuch of this Agreement,
and all of such remedies shall be cumulative

Section 2,15, Potentinl Unentforceability.  Although the Munagement Company and the
Principals consider the restrictions contained in Sections 2,12 and 2.13 (o be reasonuble, if a final
judicial determination is made by a court of competent jurisdiction that the time or territory or
any other restriction contained in such Sections is unreasonable or otherwise unenforcenble, such
Scetions will pot be rendered void, but will be deemed amended us 1o such restriction as such
court may judiciully determine or indicate o be reasonable or. il such cown does not so
determine or indicate, 1o the maximum cxtent that any petinent statute or judicial decision may
indicate to be a redsonable restriction under the circumstances. -
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ARTICLE 3
COMPENSATION

Section 3.1, Muanagement Fee.  As sole compensation for the performance by the
Management Company of the Services, the Company shall pay to the Management Company for
the Stub Period and lor cach catendar year therealter ¢ management fee (the “Management Lee?)
consisting of the sum of (a) EBPC (as defined in the Purchase Agreement) for such period in
CXCESS o! the EBPC Threshold for such period, up to the EBPC Target for such period; and (b)
52.5% of EBPC for such period in excess of the EBPC Target for such period.  “EBPC
Thrcshold" means $133,850 (or the Swb Period and S1,757,500 for each culendar yeur
thercafter; and “EBPC Tuarget” means $286.000 for the Stub Period and $3,700,000 for each
calendar year thercafter. [ the Company consummates any acquisilion pf” another business,
whether by acquisition of assets, cquity interest, joint venture, purtnership, ierger or other
transaction, other than in the ordinary course of business, Focus and the Management Company
shall in good faith jointly redefine the EBPC Threshold and the EBPC Target for purposes of
calculating the Management Fee consistent with the methodology set fortl in this Section 3.1, 11

EBPC for the Stub Period or any catendur year thereafter is less than the EBPC Threshold for .

such period, no Management Fee shall be paid 1 the Munagement Compauny {or the Tollowing
calendar years untit Focus has recovered the shortfall Tor cach of the prior periods.

Section 3.2, Advances ol the Management Fee. On or before the beginning of cach
calendar year. the Company and the Muanagement Company shall agree on the estimated
Manuagement Fee for such year (the “Management Fee Estimate™). based on the Budget for such
year. For the Stub Period; the Munagement Fee Estimate shall be S150.150. If no agreement cin
be reached, the Management Fee Estimate will be the same as the Management Fee actually paid
lor the lust calendar year (or if applicable, the Stub Period annualized for the complete year). For
the Stb Period and euch year thereafter, the Company shall advance 80% ol the applicable
Management Fee Dstimate to the Management Company in equal monthiy instaliments. It for
any quarter (other than the last quarter of any year), the actual Management Fee earned by the
Manugement Compuny for such guarter is.more than 15% above or below the Management Fee
Estimate for such quarter, based on the interim linanciul statements of the Company for such
quarter, the Company shall adjust the Management Fee Estimate and the corresponding monthly
payments for the remainder of the Stub Period or the year in such o manner that the sum of the
monthly payments aready made und to be made within the Stub Period or year, us applicable,
equals 80% of the adjusted Management Fee Estimate. Within 15 days after the completion of
the audit of the financial statements of the Company tor the Stub Period er for any year, the
Company shall pay the remainder of the actual Management Fee carned by the Munagement
Company for such period. If the payment of the Management Fee Estimate in any such period
hus resulted in & payment to the Management Company in cxcess ol the actual Management Lec
carned for such period. the Management Company shall return such overpayment 1o the
Company within 30 days alter the completion of such audit. |

Scetion' 3.3, Nu Other Compensation. The Management Fee shail constitute the l"ull
and camplete compensation of the Management Company for the performance ol duties.
services, clforts and activities in connéetion with the Scrvices. whether or not enumerated ' in

Avticle 2.
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~ Section 3.4, Expenses. The Company shall reimburse the Management Company for
all reasonuble business expenses incurred by it in the performance of the Services and. shall
reimburse the Principals for all reasonable business expenses incurred by them in connection
with the performance of their duties as officers of the Compuny, in accardance with the expense
reimbursement policies established by Focus from time to time.  The Management Company
shatl not be entitled 10 payment for or reimbursement of any other costs or expenses incurred in
the performance of the Services. The Company shall be responsible for the direct payment ol all
ol its costs and expenses. regardless of whether such costs arc incurred by the Company dnu_xl),
or the Munagement Company on behall of the Company.

‘Section 3.5, Finder's Fec.

() if any Principal during the term of this Agreement, introduces [Focus to any
registered investment adviser (a “Target™), und- within twenty-four (24) ‘months of such
introduction, Focus or an affiliate of Focus other than the Company signs a binding agreement Lo
acquire such Targer und thereafter consumimates the wuansaction, Focus shall pay 1o the
Management Company a linder's lee equal (0 4% of the Acquired Eurnings (as defined in the
agreements related 1o such acquisition, but consistent with the definition of such term for
purposes ol the Acquisition) of such Target foc the first year following such ucquisition. payuble
as foltows: 2% on the fiest anniversary of the acquisition and 1% on cuch of the second and third
anniversaries ol the acquisition. Each instaflment of such linder’s fee shall be. at the option of
Focus, pavable (i) in cash, (ii) through the issuance of restricted common units of Focus or (i)
any combination of the foregoing.

(b In conncclion with the determination ot any obligation to pay any tlndu s fee
under paragraph (a) abave, the following shall apply:

(i) Focus shall-not be obligated to pay any finder’s fee with respect to any
acquisition of any Target il Focus can reasonably document that it had engaged i
discussions with such Target prior to the introduction by the Principals. unless Foux\
specifically requests the Principals o assist Focus in such discussions and Focus and the
Principals agree that the Pnnupal\ shall get compensated for such assistance in
accordance with this Section 3.5.

(i) Focus shall not be obligated to pay any finder's fee with respect to any
acquisition of any Target by the Company.

(iii) If any introduction of any Tar uu is made by the Principals and any other
person or persons who are entitled to a finder’s fee upon tenms similar to those set forth
in (his Section 3.3, the aggregate finder’s fee payable by Focus shull not excecd the
higher of (1) the amount determined in accordance with paragraph (a) above. or () (I\L
amount Focus is obligated to pay such other person or persons, and the aggregate hnder’ vs
fee shall be shared by the Management Company, on the one hand. and such other puxon

-or persons. on the other hand. on a proportionaie basis. o
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ARTICLE 4

INDEMNITY
Sccrion 4.1, Indemnity.
{i) The Company and Focus shall, jointly and §cvcmlly, indemnify, defend and hold

lharmless the Management Company and the Principals from and aguinst any and all claims,
liabilitics, losscs, damages and reasonable and documented expenses incurred by the
Muanagement Company or the Principals that are related to or arise our of any material breach of
this Agreement by Focus or the Company or the performance ol the Services. Neither the
Company nor Focus, however, shall be respunsible: for any uctions or claims pursuant (o the
preceding sentence to the extent the same have resulted from the bad faith, gross negligence, or
willful misconduct of the Management Compuny or any Principal or from any material breach ol
this Agreement by the Management Company or any Principal.

(b) The Management Compuny and the Principuls shall, jointly and severully.
indemnify, defend and hold harmless the Company and Focus from and against any and all
claims, labilities, losses, damuges and reasonable -and documented expenses incurred by the
Company or Focus that are related to.or arise out of any material breach of this Agrcement by the
Management Compuny or any Principal or that resulted from the bad fuith, gross negligence, or
willful misconduct of the Management Company or any Principal. Ncither the Management
Cumpany nor the Principals, however, shall be responsible for any actions or claims pursuant to
the preceding sentence to the extent the sume have resulted from the bad faith, gross negligence,
or willful misconduct of Focus or the Company or from any material breach of this Agreement
by Focus or the Compuny.

ARTICLE 5
TERMINATION

Section 5.1.  Terinination. This Agreement may he terminated prior Lo the expiration of
the (erm set forth in Scction 1.3 only as provided in this Article 5. Any termination of this
Agreement pursuant to this Article 5 shall be elfective upon the date specified in a4 writien notice
from the terminuting party (o the other parties.

Section 3.2, Termination for Causc. . Focus shall have the right 10 terminate this
Agreement upon (a) willful misconduct by the Management Company or any Principal that
results or is rcasonably likely to result in a Material Adverse Effect and that is not cured within
30 days after written notice thereol, (b) a conviction (after exhaustion of all appeals) of the
Management Company of a felony or fraud; (¢) a conviction (after exhaustion of all appeals) of
any Principal of a felony or raud. unless that Principal is no longer serving in" any capacity in
connection. with the Business;, (d) a bresich of this Agrecment by the Management Company or
any Principul that results or is reasonably likely to result in u Malerial Adverse Effect and that'is
not curcd within 30 days after written notice thercof, or (e) failure of the Management Company

o comply with reeulatory or other governmental compliance procedures applicable o the

Company, including but not limited to the Advisers Act and the rules and regulations
promulgated thereunder, that is not cured within 30 days after written notice thereof. “Material
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Adverse Effect” shall mean any material adverse change in, or material adverse effect on, the
business, financial condition, or operations of the Company or Focus, as the case may be. -The
Management Company shall have the right to terminate this Agreement-upon the bankruptey,
insolvency or dissolution of Focus or upon a material breach of this Agrcement by Focus that
results or could reasonubly be expected to result in a Material Adverse Eflect and that is not
cured within 30 days after written notice thereol. If any breach or [ailure is not reasonably

. capable of being cured within such 30-day period, Focus or the Management Company and the
Principals. as the case may be, shall be deemed to have cured such breach or failure il they
commence and usc best éfforts to complete the cure within such period and thereafter diligently
cure such breach or failure

Section 5.3.  Termination for Non-Participation. I any Principal ceases to be involved
on a full-time basis in the management of the Company or ccascs to devote substantially all his
working time o the performance of the Services because of death or incapacity or retirement or
withdrawal for any reason (a “Non-Participation™), the management and ownership of the
Management Company shall be transitioned to another person or persons in accordance with the
Trimsition Plan. In the event that, after any Nou-Participation, affirmative steps towards. the
implementation of the Transition Plun are not taken within 30 days, Focus shall have the right to
terminate this AOlcemcnt

Section 5.4. The Management  Companv’'s _and the Principals” Duties  upon
Termination.  Upon termination of this Agreement. the Management Company and each
Principal shall, within 10 days thereafter, deliver to the Company or make available 10 the

. Company lor copying complete copics of all records and reports maintained by the Management
Company or such Principal, us applicuble, in connection with the provision of the Services. "The
Principals shall also be available for a peried of not more than 180 days following termination
for reasonuble business consultwtions with (he Company concerning the operation of the
‘Business, provided the Compauny shall reimburse the Principals for any rcasonable and
documented oul-of-pocket expenses incurred in connection with such consultations.

Section 5.5, The Company's Duties Upon Termination, Prompuy following the
delivery ol the l(.(,()ld‘a and reports described in Section 5.4, the Company shall compensate the
Management Company for all fees carned hereunder through the date of termination, ralculated
in accordance with Section 3.1 on a prorated basis for the actual time period elapsed during the
year of termination, subject to any claims the Company may have arising out of any default by
the Management Company or any Principal in performance hereunder

Scction 5.6.  Termination by the Management Company. The Management Company
nuty terminate this Agreement upon a breach of this Agreciment by Focus or the Company that
resulls or is reasonably likely to result in @ material adverse cffect on the business, financial
condition or operations of the Management Company and that is not cured within 30 days after

written notice thorcot.
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:  ARTICLE 6
REPRESENTATIONS AND WARRANTIES OF THE MANAGEMENT COMPANY

., The Management Compuny and the Principals hclcbv u.pn_\uu and warrant, jointly and
severutly, to Focus and the Compuny, as follows:

Section 6.1, Organization. The Muanagement Company is a limited liability company
organized, validly cxisting, and in good standing under the laws ol Connecticut and has all
requisite power and authority to carry on its business as now conducted and as proposed 1o he
conducted.

Scction 6.2, Authorization: Validity_of_ Agrecinent. The Management Company has
the requisite power and authority to execiie and deliver this Agreement and 10 perform the
Services contemplated herein. The execution, delivery and performuance by the Management
Company of this Agreement have been duly authorized. No other proceedings on the part of the
Muanagement Compuny are nccessary 10 authorize the execution, delivery and pertormance of
this Aureement by the Muanagement Company and the performance of the services contemplated
herein, This Agreement has been duly executed and delivered by the Management Company and
the Principals and. assuming duc authorization. cxecution and delivery of this Agreement by

Focus and the Company. is a valid and binding obligation of the Management Compuny and the

Principals, enforceuble against cach of them in m.undancc with its lerms.

Scetion 6.3, No_ Vielations.  The execution, delivery and performance of this
Agreement by the Management Company and the Principals will not (i) vielate any provisien ol
the organizational documents of the Management Company, (i1 conflict with or violate any
provision of any agreement or contract applicuble 1o the Muanagement Company or any Principal,
ar (i) conflict with or violate any laws applicable to the Manugement Company or any
Principal. '

Section 6.4, No_Liabilities.  The Management Compuny has no  hahilities or
obligations. whether arising under contract or otherwise, that would interfere with or restrict the
Maunggement Company”s ability to perform the Services under this Agreement.

_ _ - ARTICLE 7
REPRESENTATIONS AND WARRANTIES OF FOCUS AND THE COMPANY

- Focus and the Company hereby represent and warrant, jointly and severally, o the
Muanagement Compuny and the Principals, as fallows:

Scction 7.1, Qreanization.  Focus is a limited liability company organized, validly
existing, and in good standing under the laws ol Deluware, and has all requisite power and
authority 1o carry on its business as now conducted and as proposed 1o be conducted. The
Company is a limited liability compuny duly vrganized. validly existing. and in good standing
under the Taws of Delaware, and has all requisite power and authority 1o cairy on its business as
1115 now being conducted. ’
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Scction 7.2.  Authorization: Validity of Agreement. Euch of Focus and the Company
has the requisite power and authority 10 execute and deliver this Agreement. The cxecution,
delivery and performance by Focus and the Company of this Agreement have been duly
awhorized.  No other procecdings on the part of Focus or the Company are necessary
authorize the execution, delivery and performance of this Agreement by Focus and the
Company. This Agreement has been duly exceuted and delivered by cuch of Focus and the
Company and, assuming due authorization, exccution and delivery of this Agreement by the
Management Company and the Principals, is a valid and binding obligation of Focus und the
Company, enforceable against cach of them in accordunce with ils terms.

Scction 7.3, No_Violations.  The cexccution, delivery and  performance of this
Agrcement by uth of Focus and the Company will not (i) violate any provision of the certificute
of formation or the limited lability compuany agreement of Focus or the Company. as applicable.
or (i) conflict with-or violate any laws applicable to Focus or the Company, as applicable.

ARTICLE 8
MISCELLANEOUS PROVISIONS

Scction 8.1.  Governing Law. This Agreement shall be governed by and construed in
accordance with the laws of the State of New York. without regurd to uny contlicts of Lm
provisions that would require the application of any other law.

Section 8.2. Arbitration.

{a) Other than a preceeding secking an injunction, temporary restraining order. o
other cquituble relief. which shall be governed pursuant to Section 8.3 herein. any cluim. dispute
or contreversy arising out of or relating to the interpretation, application or enforcement of this
Agreement, any document or instrument delivered pursuant (o or in connection with” this
Agreement, or any hreuch of this Agreement or any such document or instrument shail be settled
by wrbttration 1o be held in New York. New York in accordance with the commercial arbitration
rules then in effect of the American Avrbitration Association or its successor ("TAAA™). A purty
wishing to submit a dispute 1o arbitration shall give written notice (o such effect to the other
partics hereto and to AAA. The parties shall have 15 days from a party’s notice of such a request
for urbitration to designate the arbitrator for the dispute in accordance with Section 8.2(b).

(by  "Focus and the Management Company shall jointly designate the arbitrator
familiar with the Compuny’s industries. I the (wo parties fail 10 nominate the arbitrator within
the | 5-cay period specified in Section 8.2(a), then the appointment of such wbitrwtor shall be
made by the AAA upon request by either party.

(<) The arbitration proceeding shall not be public. and no party shall disclose any of
the evidence in the proceeding w any person other than the parties 1o the proceeding and their
counscl, except in a proceeding 1o enforce the uward.  The decision ol the arbitrator shall pe
rendered within 60 days from the appointiment of the arbitrator.  Such decision shall be final,
conclusive. and binding on the parties 1 the arbitration and no party shall institute uny suit with
regard Lo the dispute or controversy excepl to enforce the award. Any award-shall be in writing
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and shall state the reasons and contain reference 1o the legal grounds upon which ttis based. The
arbitrator shall have the power to grant injunctive or other cquitable reliel in addition to moncy
damages.

(d) The pamcs waive personal service of any process or other papers in the
arbitration proceéding, and agree that service may be made in accordunce with Scction 8.5 of this
Agreement. Each party shall pay its pro rala share of the costs and expenses of the arbitration
proceeding. and each shall separately pay its own attorneys” fees and cxpenses, unless. in the
opinion of the arbitrator panel the witorneys’ Iees should be allocated or awarded ax pant of the
arbitration award.

Section 8.3, Jurisdiction and Venue.. Any action, stit or procceding arising oul of,
under or in connection with this Agreement and seeking and injunction. emporary restraining
order or other equitable relief may be brought and determined in the appropriate federal or stale
court in (he County of New York. Stute of New York. The parties hereby irrevocably submit o
the jurisdiction. of any such state court or federal court in the County of New York, Stite of New
York, in any such suit, action or proceeding arising out of or relating to this Agreement.  Each
party hereby waives, to the extent permitted by Taw, its right to a trial by jury for any such suit,
action or proceeding arising out of or relating 1o this Agreement.

Scetion 8.4, Assignment.  Neither the Management Company nor the Principals may
assign their rights or delegate their duties hereunder without the prior written consent of Focus.
The Compuny may not assign its rights hereunder -without the prior written consent ol (he
Management Company, except in connection with any sale of alf or substantially all ol its assets.

Scction 8.5, Notices.  All notices and other communications given or made pursuant
hereto shall be in writing and shall be deemed o have been duly given and received when sent
by telccopy or delivered personally or on the first business day afler being sent by nutionally
recognized overnight delivery service or on the third business day after being sent by registered
or certified U.S. mail (postage prepaid, return receipt requested) 1o the parties at the telecopy
nutmber or address set Forth on the signature pages o this Agreement. Any party may change its
address for notices and other communications by notice given to the other parties in accordance
with this Scction 8.3,

Scction 8.6, Scverability. I any provision of this Agreement is deemed [o be invalid
or unenforccable or is prohibited by the laws of the state or jurisdiction where it is 1o be
performed, this Agreement shall be considered divisible as 1o such provision and such provision -
shall be inoperative in such state or jurisdiction and shall not be purt of the consideration moving
from the Company to cither the Management Company or the Principals on the one hand. o
fron either the Munagement Company or the Principals to the Company on the other hand. The
remaining provisions of this Agreement shall be valid and ‘binding and ‘shd” remain in full foree
and effect as though such provision was not included.

Scction 8.7.  Entire_ Agrcement; Amendments.  This Agreement represents the entire
agreement among the Company. Focus. the Management Company and the Principals with
regard 10 the Services and all prior agreements are saperseded hereby. ‘This Agreement may be

(aunniueo:7] 1 G



amended only by a written instrument executed and delivered by Focus and the Management
Company.

Section 8.8.  Non-Exclusivity of Remedies. The enumcration hercin ol specific
remedies shall not be exclustve of any other remedies. Any delay or [ailure by a party to this
Agrcement 1o excrcise any right, power, remedy. or privilege herein contained, Or now or
hereafter existing under any applicable statute or law, shall not be construed to be a waiver of
such right, power, remedy, or privilege. No single, partial, or other exercise of any such right,
power, remedy, or privilege shall preclude the further exercise thereal or the exercise of any
other right, power, remedy, or privilege.

Section 8.9.- Headings. Article and Section headings uscd herein arc for convenience
of reference only, are not part of this Agreement und shall not affect the-construction of, or be

. tuken into consideration in interpreting, this Agrecment.

Section 8.10. Defined Terms. The meaning assigned to cach term defined herein shall
he equilly applicable 1o both the singular and the plural forms of such ierm. and words denoting
any gender shall include all genders. Where a word or phrase is defined herein, each ol ity other

grammatical forms shall have a corresponding meaning. :
Section 8.11. Counterparts. This Agreemeat may be exccuted in any number of
counterparts, including fucsimile counterparts, euch of which shall be deemed an original

instrument, but all of which together shall constitute but one and the sume instrument.

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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IN WITNIESS WHEREOL, the partics hereto have executed this r\u.umun as ol the

date Diest writen above,

PARTNER WEALTH MANAGEMENT,
LIC '

3 \_J__,L

Nuanie:
Title: 7

PRINCIPALS /

By

/\(nu Kevin Bums

o e,

mm dmu Prau- HL mey

by L, 4 LAl

None: Wilham Laeltus

Informution for Notices tor the Munagcment

- Conmmpany and the Principals:

Atenlion: ScunlS et — “@4\&3
C\

CTelecopy: (\‘b(> ’{']C() 6%

FOCUS FINANCIAL PARTNERS, LLC

By:

Namwe: Ruediger Adoll
Title:  Chief Exectntive Officer

LLBH PRIVATE WEALTH
MANAGENMENT, LLC

By:
Name: Ruediger Adoll
Tide: Vice President

[nformation tey Notices tor Focus and the
Compimy: '

IPacus Pinancial Partners, LI.C
909 Third Avenue

New York, New York 10022
Autcnton: Ruediger Adolt
Telecopy: (630) 475-3927

Coodnet Ukt V\\tu\acjowwk’\‘ el
55 Wi e (oo M\\& P Tl

PSIGNATURE PAGE TO NANAGEMENT AGREEMENTY




IN WITNESS WHEREOF. the parties hereto have exccuted this Agreement as ol the'

date first wrilten above.

PARTNER WEALTH MANAGLEMENT, FOCUS FI

NA}? AL [’ARTN! RS, LI.C

Informution fur Notices for the Munagenment

Compuny and the Principals:

Altention:

Telecopy:

[SIGNATURE PAGE TO MANAGEMENT

1LC U%
By: ( /
By: Nume: Ruediger ,\doll
Name: Title: Chiet Executive Of[lu,l
Title: ‘
4 LLILBH PRI\’A TE WE \I TH
PRINCIPALS: : MAN! \(,I‘,;,? L&Z(&j //
By:
‘By: . : Name: RLlLdl“tl Adoll/
Nume: Kevin Burns ' Title:  Vice President t\/
By: Information for Notices for Facus and the
Name: James Pratt-Heaney Company:
Focus Financial Partnees, LLC
By: 909 Third Avenue
Name: William Lomas New York, New Yurk 10022
Attention: Ruediger Adolf
Telecopy: (630) 475-3927
By: '
Name: Willtum Loftus

AGRI EMENT)




. EXHIBIT A
_ OQUTSIDE ACTIVITY

Kevin Burns® involvement in the Riverhouse Tavern located in Westport, Connecticut.

Witliam Lomas involvement as a limited partner in a real estate partnership.

LRI OLG T
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Income

7111.02 Management fées

Total Income

‘Expenses

7310 HR Expenses
6580 Payroll Expenses
' 7312 Employee benefits

7312.03 Medical benafits

Totat 7312 Employes benefits

7313 Payroll taxes
7313.01 ER FICA & Medicaro
7313.02 FUTA
7313.03 SUTA

Total 7313 Payroll taxes
7314 Traininp & Education - members
Total 7310 HR Expenses

7400 Infrastructure expense

7411 Rent

7411.02 Equipment Rental

7412 Office supplles & utilitles
7412.01 Express mall
7412.02 Postage
7412.03 Printing & reproduction
7412.04 Telephone
7412.05°0ll & electric
7412.08 Internet
7412.09 Office supplles

Total 7412 Office supplies & utilities

7413 Profaessional sarvices
7413.01 Outside services
7443.02 Cansuiting
7413.03 Accounting
7413.04 Legal
7413.05 Administrative services
7413.06 Compllance

Total 7413 Profassional services

7414 Equipment
7414.01 Repalrs and maintenance

Total 7414 Equipment
7416 Software/Hardwarg

7416.01 Software license & subscriptions
7418.,02 Camputer support services

Total 7416 Softwara/Hardware
7417 Insurance

7420 Miscellaneous infrastructure exponses

7420.01 Dues & subscriptions

Total 7420 Miscetlansous infrastructurs expenses

https://accouming.quickbooks.cdm/028lv3_0. 128/71284255 1 /reports/execut... 11/24/2009

Report: Budget Overview: Annual Budget 09 - FY09 P&L

LLBH Group Private Wealth Management, LLC

Budget Overview: Annual Budget 09 - FY09 P&L
December 2003

Dec 2009 Total

341,652.00 $341,652.00

$341,652.00 $341,652.00

$0.00
30,034.00 $30,034.00

50.00
- 8A492.00  $6,492.00

8,492.08 $8,482.00

$0.00

229800 $2,298.00
0.00 $0.00
0.00-~ S0.c0

2,238.00 $2,298.00
750.00 $750.00

41,574.00 $41,574.00
$0.00

14.242.00 $14,242.00
485.00 $485.00
$0.00

400.00 $400.00
250.00 $250.00
500.00 $500.00
1,200.00 $1,200.00
1,147.00  $1.,147.00
. 372.00 $372.00
" 612.00 $612.00

4,481.00  $4,481.00
$0.00

75000  S750.00
50000  $500.00
2.500.00  $2,500.00
"1.500.00 §1.500.00
55.00 $55.00
375.00  $375.00

5,680.00 3$5,680.00
$0.00
500.00 $500.00

500.00 $500.00

$0.00
12.465.00 $12.465.00
1,500.00 $1,500.00

43,065.00 $13,865.00
12,208.00 $12,208.00
1.000.00 $1,000.00
500.00 $500.00

Page 1 of 2



- Report: Budget Overview: Annual Budget 09 - FY09 P&L

Total 7400 lnfrastructure expenso

7500 CHent development expanses
7511 Advsrtising & marketing
7512 Traval

7612.01 Auto

Total 7542 Travel

7513 Entertainment
7514 Meals

Total 7500 Client development expenses

7520 Other oparating expansas
7521.01 Bank ¢charges
75621.02 Llcanses & permits

Total 7520 Othsr oporating expenses
Total Expenses A

Neat Operating Income

Other Expenses
7415 Depreciation and amonrtization
7415.03 Dapreciation

Total 7415 Depreciation and amortization
7613 interest expense
Total Other Expenses

" Net Other income

Not Income

Dec 2003 Total

1,600.00  $1,600.00

53,061.00 $53,061.00
. $0.00
2,500.00 $2.500.00
2,500.00 $2.500.00
1,000.00 51,000.00

3,5600.00  $3,500.00
2,500.00 $2.500.00
2,000.00 52,000.00

10,500.00 $10,500.00
$0.00

25.00 $26.00
25000 ~ $250.00

'275.00 $275.00.

$105,410.00 $105,410.00

$236,242.00 $236,242.00

$0.00
3.102.00  $3,102.00

3,102.00  §3,102.00
901.C0 $801.00

Page 2 of 2

$4,003.00 $4,003.00

$ {4,003.00) $ (4,003.00)

$232,239.00 $232,239.00

Tuesday. Nov 24, 2008 04:32:38 PM GMT-5 - Accrual Basis

hrtps://accounting.quickbooks.com/c28‘/v30. 128/71284255 l/reports/execut...  11/24/2009




LLBH Group Private Wealth Management, LLC
Budget Overview: 2010 - FY10 P&L

- January « December 2010 . .

Jon 2010 Feb 2010 Mar 2010 Apr 2010 May 2010 Jun 2010 Juj 2010 Aug 2010 | Sap 2070 Oct 2010 Nov 2010 Dec 2010 Total
omg N
7111,02 Managemant fook 414,950 433,050 443,060 427,750 427,750 442,250 432.250 442,250 - 455,158 456,750 AGG TR [ eiing

Total Income < 3.250 4°3.25C ANV i sl 427,750 452,250 2080 LY 453,750 ARE. 750 a06.750 5.220.000

Exponaes
7213.00 Firm (rading errors : - . . - . . . . . . . .
€560 Payrolt Expenses ! 30.576 30676 29476 39,676 20,676 J8.676 39876 ING6TG 39623 30,670 59.676 RUREL CH ARK]
712,03 Medical benolils 49.489 9,100 G9.1R6 . 9.485 ’ 9,189 9,114 D463 Y.189 #.816 10,°16 0,855 Y N3 9N
7313.01 ER FICA & Mcdicare . 3015 anas Sk 3.03% 2,338 - 3.03% 2,035 A035 3038 3,055 3039 A0 &6.423
7313.02 FUTA 260 8z 3 8 e ) ’ . . . . . any
TIAL3 S5UTA 1218 #33 5% 07 3 k) al 33 33 33 ki)
XXXX - Pension 2682 2983 2063 . 2083 2083 2.(R3 2083 2984 2063 2.0€3 2,043 . .
7314 Training & Educatian - members e 100 wo 100 90 e 10 wo ' 100 1) 1225 |
7315 Training & education « othars ) 280 250 250 250 2560 259 250 250 252 FEY aan . 1
7411 Rent 14242 14,242 13,242 R LF- 14,242 14,242 14,247 14,247 1£,24? 14,242 14247 176,34 : |
7411.02 Equipment Rental 27 JE7 36T 367 357 ybe 37 pehg 5T 357 A6 <421
7412.01 Expreas mail kg 500 e soe 520 50U 53 L 390 50 . 300
741202 Pastago 20 26 250 250 250 o6 . 257 250 250 250 To#n 3562
7412.03 Printing & roproduction 167 167 167 167 187 13§? 167 167 187 167 167 2,500
T7412.04 Tetephone 1430 1,420 1,430 1430 1,430 1,430 1439 1430 1430 1,430 1,430 PR
7412.05 O)) & eloctric 1147 1,167 1,147 1,147 1147 1167 . 1142 1.147 1.ar 1,147 1,147 13,764
T412.08 Imernet 2,138 4t4 194 2,138 434 404 2.433 404 2,138 484 a4 12,504
7312.09 Oltce supplies 2,083 2,062 2.083 2083 2,083 2031 2,083 Z,CH2 2,083 2.083 2C83 25.000
7612.10 Socurity . [RY . . . - .. . . . - . RIS
7213.01 Ouiside services a7 17 417 47 47 1 1Y 417 87 47 7 a9y 500
7313.03 Accounting | 2750 2750 . 2.750 275 2,750 2151 2780 2,750 775 275 2,750 2.750 33000
7412.04 Legn) 2,400 ’ 2,400 2,400 2,400 2400 - 2400 2,400 2,400 2,400 2,400 2.400 2400 28 800
7413.05 Administrative services 5% 55 S5 55 55 S5 55 55 85 55 55 5% 569
7412.06 Compliance ’ 100 100 T 100 Too0 100 1 - 190 a0 120 100 R 1.200
7414.01 Ropairs and maintonance 25 250 250 250 250 - 250 a0 <%0 250 250 250 A 3.0
7416.01 Softwaro liconse 4 subseriptions 92,355 §.088. 9,3b5 9,35% to- 9355 9.3055 T 9358 0,835 a88 3,255 9,355 9.060 *13.78¢
73416.02 Cbmpuler support scrvices 83 LX) 3] 33 a3 a2 g3 23 83 83 33 £ Loe
7416.03 Technoiogy oquipment A17 47 417 ni a7 417 A17 447 417 47 47 a7 A.000
7417 Ingurance 542 £42 512 542 542 o+ 342 542 542 547 542 bz 6.5G0
7420 Kiscellaneous intrastructure expensor 100 - 100 100 100 100 100 100 100 160 . 10 160 1o 1.200
7420.01 Duns & sybscriplions 264 266 Dhd 265 266 266 a 266 266 l27d 26/ 266 3,155




LLBH Group Private Wealth Management, LLC
Budget Overview: 2010 - FY10 P&L

January - December 2010

Jan 2010 Fab 2010 Mar 2010 Apr 2010 May 2010 Jun 2010 Jul 2010 Aug 201D Sep 2010 Oct 2010 Nov 2010 Dec 2010 Totai
7311 Acvorusing & markeling 358 3583 EE k] 3583 2583 L T33) 2,532 1583 3,591 3583
7512 Trave! I3 333 R 33 3Nz 2,333 3.333 3333 3.3 1333
7513 Entertoiament 1,82 1,933 1,820 1,823 1,833 *,333 LA T H3Y 1313 1 853
7514 Meals 1250 1260 1,260 1,222 1.2hu 250 s 1250 1220 ‘
7515 Business p:lts 08 e 208 X 03 lat} 264 . k0T 208 200 208
7521.0' Bank chages 2 2 i i " 2 2t 2t 2! Ea! 2° o
752102 Liconaes & parmits 375 375 Ve Kird 375 . s 373 s . 375 ars 375 K14 A
?7521.03 Businass eabity tax T - - 250 - - - - 25
7614.01 Cantnbubons 533 £33 833 333 833 332 a3 8323 ax 433 10.004
Toml Exponses 106,607 1)5.42% 103,708 105,495 103,227 ; W70 103,848 104,790 103,846 1054 06
Nat Operating ihcome IC6.543 317.629 0Y.542 322.255 124,523 J2457 3475580 337,501 RSy 35050 352304 320
Other Income |
2611 Inierest income . . - . . . - .
7616 Realized gains(lossos) - - . - -
Total other income - C - - . . . .
Qtner cxpenses
7415.91 Amoruizalion 163 113 183 183 183 ‘83 183 183 18 1.5 185 "8 2.4
7415 03 Depraciution 4,846 2330 4,348 4 548 4,845 4828 4,846 4.84F 4828 4.846 4,64€ Y 55,105
7613 Interest expenso 060 £ H02 87 33 £°3 7E” rE 720 i3k} 657 %524 U524
XXXX FFP Ovarhood 4167 4167 4187 ERTS 4,167 306/ 4167 4167 4,467 4,167 4,167 4157 53801
7614 Other 0xpoNLOS .
7614.20 tdembaor Ih premiums 4,943 4,3¢3 4,313 4.340 8,043 4,643 4943 4.494% 4,943 4,948 4,922 4,440 G321
Total Othor Expenses 15,099 15,070 15.041 15,012 14,962 13,452 . 14.921 14,890 14,859 14,827 14,795 14,763 173,212

Net income 291,534 292,759 294,501 307,243 308,541 309,571 322,159 322.641 3.545 336,132 338,108 338,141 3,785 B8




TRANSITION PLAN
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Partners Wealth Management, LLC. Transition Plan

Initial Members of the Partners Wealth Management LLC are as follows;

¢ James Pratt- Heaney: President and Chief investment Officer
*  William P. Loftus: Principal and Chief Compliance Qfficer

»  Kevin G. Burns: Principal and Director of New Business Development
e William A. Lomas: Principal and Chief Financial Officer

The key functions of members are as follows: ’ !

e Firm Management Responsibilities- James Pratt- Heaney '
* New Business Development- Kevin G. Burns, William P. Loftus, William Lomas, James Pratt-
Heaney '

= Customer Relationship Manégem_ent- Kevin G. Burns

\

| .

_ e Client Advisory and Service- William A. Lomas

i * Monitoring and Training Employees- James Pratt- Heaney, William P. Loftus
|
|

In addition, members possess technical expertise relative to their functions and a certain level of
industry experience and expertise.

James Pratt- Heaney, age 60, intends to remain active in the firm for at least 10 years. During that time
| Mr. Pratt-Heaney will look to reduce his role in'managing the business and devote more time to
| business development and client service. This will be a critical step in the companies’ future as the next
generation of leadership will be identified and groomed. Additionally, Kevin Burns, William Loftus and
William Lomas all assume management responsibilities and are capable of ulti.mately stepping into Mr.
1 o Pratt — Heaney's role,

William Loftus, Kevin Burns and William Lomas have no current plans to transition out of the business.
- Al three manage wealth management client engagements. Mr. Loftus and Mr. Lomas may at some point .

in the future look to migrate some of their administrative responsibilities (finance and compliance) once




the appropriate resources are added to the company. This will enable Mr. Loftus and Mr. Lomas to serve
clients and focus on business development.

Although the current members have no pians to transition out of the business they recognize the
importance of developing a next generation leadership team to insure the ongoing success of the firm. :
They plan on accomplishing this through training and promotion of their existing staff and acquisition o%
financial advisors with established boaks of busfnéss which can be integrated intc the LLBH model. The
members believe their long tehure at major investment banks provide them with unique access to a
wide number of attractive candidates.

Several existing staff members have exhibited the potential to be future leaders of the business.
Specifically, Mike Kazakewich, Liz Perez, Emily Clare Fenn and Courtney Grabarek appear to be “rising
stars”. All of these individuals will initially be emplayees in the operating company. We plan on
developing each of them so as fo énable their acceptance of broader management roles. As relationship
managers we will look to Mike Kazakewich and Emily Clare Fenn to accept an increasingly greater role in
client relationship management. Additionaliy,' we anticipate making several acquisitions of seasoned,
highly skilled wealth managers who will become lead managers on an increasing number of client
engagements. Several employees, Mike Kazakewich and George Bivolarski have been identified as
having the potential to replace Jim Pratt- Heaney when he resigns his role as the firm’s Chief Ir\vestmen't
Cfficer. it should be noted that in practice this role is very collaborative as any major investment
decision such as allocation or manage change requires majority consent of the management committee.
Courtney Grabarek will cantinue to work closely on marketing activities as well as serving as the
executive assistant to the partners. Liz Perez wiil continue in her role as Office Manager and may in the
future hire additional staff to free up Suzy Kowalsky to assume more client engagement with a
concentration on Financial Planning reporting to 8ill Lomas and Mike Kazakewich .




RETURN DATE: AUGUST 18, 2015 ) SUPERIOR COURT
: )
‘ WILLIAM A. LOMAS ) JUDICIAL DISTRICT OF
: ' ) STAMFORD/NORWALK
| Plaintiff, )
) .
' v. ) AT STAMFORD
B | )
| PARTNER WEALTH MANAGEMENT, LLC, )
} KEVIN G. BURNS, JAMES PRATT-HEANEY, )
WILLIAM P. LOFTUS ) ‘ :
) JUNE 26, 2015

Defendants.

STATEMENT OF AMOUNT IN DEMAND
Pursuant to Practice Book § 10-20 and Conn. Gen. Stat. § 52-91, the Plaintiff states that
the amount in demand, exclusive of interest and costs, is greater than $15,000.00.
THE PLAINTIFF,

Dated: June 26, 2015 WILLIAM A. LOMAS
Hartford, Connecticut

City Place I, 185 Asylum Street
~ Hartford, CT 06103
’ o  Tel.: (860) 275-6706
Fax: (860) 218-9680
Email: trechen@mccarter.com
His Attorneys .

ME1 20281126v.3
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